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Information and documents made public, distributed to security holders or fi

the ASIC since January 1, 2005
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August 14 2006 Ceasing to bea substantlal holdcr Ay
August 4, 2006 Announcement of estimated distribution 2
July 20, 2006 New department store deals and developments 3
July 17, 2006 Change to Company Details; Notification of Share Issue 4
July 13, 2006 Announcement in response to media speculation 5
July 10, 2006 Change to Company Details; Notification of Share Issue 6
July 10, 2006 Appendix 3B - 7
July 6, 2006 Appendix 3B 8
July 6, 2006 Change of Directors’ Interest Notices (x4) 9
June 30, 2006 '| Appendix 3B 10
June 13, 2006 Westfield to control 100% of Stratford City 11
June 8, 2006 Notice of Declaration re Managed Investment Scheme 12
(Westfield Trust)
June 8, 2006 Notice of Declaration re Managed Investment Scheme 13
(Westfield America Trust)
June 1, 2006 Appendix 3B 14
May 29, 2006 Change to Scheme Details (Westfield Trust) 15
May 29, 2006 Change to Scheme Details (Westfield America Trust) 16
May 16, 2006 Change to Company Details; Notification of Share Issue 17
May 12, 2006 Change of Director’s Interest Notice 18
May 10, 2006 Appendix 3B 19
May 9, 2006 Supplemental Disclosure for Year Ended Decembcr 31, 2005 - 20
May 9, 2006 1" Quarter'2006 — Review ‘ 21
May 9, 2006 Transactions with Centro Property Group & Somera Capital 22
Management
May 5, 2006 Modification to Compliance Plan (Westfield Trust) 23
May 5, 2006 Modification to Compliance Plan (Westfield America Trust) 24
May 2, 2006 Results of AGM ’ 25
May 2, 2006 Chairman’s Address to AGM ‘ 26
April 24, 2006 Appendix 3B 1 27
April 11, 2006 Becoming a substantial holder 28
April 11, 2006 Change to Company Details; Notification of Share Issue 29
April 4, 2006 Change of Director’s Interest Notice 30
April 4, 2006 Appendix 3B 31
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March 31 2006 Audit Report on Comphancc Plan (Westﬁeld Trust) 32
March 31, 2006 Audit Report on Compliance Plan (Westfield America Trust) 33
March 31, 2006 Meeting Documents for Westfield Holdings AGM 34
March 31, 2006 Annual Financial Reports for Year Ended December 31, 2005 35
March 31, 2006 Change to Company Details; Notification of Share_Issue 36
March 29, 2006 App. 3B Issue of securities following exercise of options 37
March 27, 2006 Appendix 3B 38
March 23, 2006 Allocation of Interest Expense 39
March 21, 2006 Change to Company Details, Changes to Share Structure 40
March 17, 2006 Notice of Cancellation of revocation of a lodqu document 41
March 15, 2006 Appendix 3B 42
March 8, 2006 Appendix 3B-exercise of options 43
March 7, 2006 Appendix 3B 44
March 7, 2006 Change to Company Details; Notification of Share Issue 45
March 6, 2006 Change of Director’s Interest Notice ' 46
March 6, 2006 Change of Director’s Interest Notice 47
March 3, 2006 Change to Company Details; Notification of Share Issue 48
February 28, 2006 Confirmation of Number of DRP Securities Issued 49
February 27, 2006 Appendix 3B 50
February 24, 2006 Change of Director’s Interest Notice 51
February 20, 2006 Preliminary Final Report/Presentation . 52
February 17, 2006 Appendix 3B g 53
February 17, 2006 To acquire 15 Federated Department Store Sites 54
February 16, 2006 Change to Company Details; Notification of Share Issue 55
February 14, 2006 Becoming a substantial holder ‘ 56
February 13, 2006 Ceasing to be a substantial holder from AMP : 57
February 2, 2006 Estimated Group Distribution 58
January 25, 2006 Appendix 3B 59
January 3, 2006 Change to Company Details; Notification of Sharc Issue 60
January 3, 2006 Change to Company Details; Change Officeholder Name or Address 61
December 23, 2005 Issue of stapled securities re: exercise of options 62
December 22, 2005 Change of Director’s Interest Notice | 63
December 22, 2005 Notice of Declaration re Managed Investmcnt: Scheme 64
_ (Westfield Trust) _
December 22, 2005 Appendix 3B i 65
December 19, 2005 Change of Director’s Interest Notice ' 66
December 12, 2005 Appendix 3B 67
i
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December 12 2005 Change to Company Details; Notlﬁcauon of Share Issue 68
December §, 2005 Plans for World Class Retail & Office Complex Sydney CBD 69
December 1, 2005 Appendix 3B ' 70
November 24, 2005 Appendix 3B 71
November 24, 2005 Becoming a substantial holder from AMP ' 72
November 22, 2005 Notice of Declaration re Managed Investment Scheme 73

(Westfield America Trust)
November 16, 2005 Change of Director’s Interest Notice 74
November 9, 2005 3" Quarter 2005 — Review 75
November 7, 2005 Appendix 3B 76
October 27, 2005 Appendix 3B 77
October 20, 2005 Half Yearly Update to Shareholders 78
October 13, 2005 Opens new centre in Queensland 79
October 11, 2003 Change to Company Details; Notification of Share Issue 80
October 11, 2005 Change to Company Details; Changes to Shax‘e:Strucmre 81
October 7, 2005 Ceasing to be a substantial holder from AMP 82
October 4, 2005 Appendix 3B 83
September 29, 2005 | Ceasing to be a substantial holder for GPT 84
September 28, 2005 Appendix 3B 85
September 28, 2005 Sale of GPT Securities 86
September 27, 2005 | GPT: Resolution of Sunshine Plaza Court Case 87
September 23, 2005 Appendix 3B 88
September 23,2005 | Change to Company Details; Notification of Share Issue 89
September 13,2005 | Half Year reports for WFT and WFA 80
September 13, 2005 Change to Company Details; Notification of Share Issue 91
September 8, 2005 Change of Director’s Interest Notice 92
September 5, 2005 Change of Director’s Interest Notlee 93
September 2, 2005 Appendlx 3B 94
August 31, 2005 Number of stapled securities issued pursuant to DRP 95
August 31, 2005 Half Yearly Report and Accounts/Results Preséntation 96
August 30, 2005 WDC — Proposed Issue of DRP Stapled Securities 97
August 19, 2005 Distribution Reinvestment Plan 98
August 19, 2005 Change to Company Details; Notification of Share Issue 99
August 18, 2005 Change to Company Details; Changes to Share Structure 100
August 17, 2005 Appendix 3B 101
August 12, 2005 Appendix 3B * 102
August 10, 2005 Appendix 3B 103
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August 5 2005 Dlstnbunon Remvestment Plan Secs - Estunatcd Dlstnbutlon 104
August 4, 2005 Estimated Distribution and Record Date ? 105
August 4, 2005 ICC: First site at Westfield Chatswood goes live 106
August 2, 2005 Change to Company Details; Changes to (Menibers) Share Holdings 107
July 29, 2005 In Discussions with Federated Department Storfes 108
July 26, 2005 Amended Appendix 3B ! 109
July 25, 2005 Appendix 3B 110
July 21, 2005 Change of Director’s Interest Notice 11
| July 20, 2005 Appendix 3B 112
July 20, 2005 ICC: Ngage signs Westfield agreement i 113
July 19, 2005 Appendix 3B : 114
July 19, 2005 Presentation-International Financial Reporting'Standards 115
Tuly 4, 2005 Change to Company Details; Notification of Share Issue 116
July 1, 2005 GPT’s ann: Implementation of Woden and Pébrith 117
June 30, 2005 Appendix 3B ; 118
June 28, 2005 Appendix 3B ; 119
June 27, 2005 Order Granting Relief From Accounting/Audit:ing Requirements 120
June 17, 2005 Ceasing to be a substantial holder from CBA | 121
June 17, 2005 Raises $2.35 Billion in Eurobond Market ' 122
June 17, 2005 Becoming a substantial holder from AMP 123
June 14, 2005 Change to Company Details; Notification of Share Issues 124
June 9, 2005 ‘| Appendix 3B ! 125
June 6, 2005 Expands Portfolio in New York i 126
June 6, 2005 Foreign Currency Hedging Update | 127
May 27, 2005 Change to Scheme Details (Westfield Trust) : 128
May 27, 2005 Change to Scheme Details (Westfield America Trust) 129
May 26, 2005 Modification of Compliance Plan (Westfield Trust) 130
May 26, 2005 Modification of Compliance Plan (Westfield America Trust) 131
May 26, 2005 Becoming a substantial holder from CBA | 132
May 26, 2005 Change in substantial holding from CBA 133
May 26, 2005 Appendix 3B i 134
May 25, 2005 GPT Response to questions of major unitholdfers 135
May 19, 2005 Change to Company Details; Notification of Share Issue 136
May 18, 2005 MXG: Sale of Interest in White City 137
May 18, 2005 Purchases additional 25% in White City Development in the UK 138
May 16, 2005 Westfield America Trust - Amended Constitution 139
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May 16, 2005

pLabs

Amended Constltutlon

140
May 12, 2005 Results of May 12, 2005 Members” Meetings 141
May 12, 2005 Chairman’s Address to Shareholders 142
May 11, 2005 LLC’s ann: Alternative Internalisation Proposal 143
May 10, 2005 Notice of Declaration re Managed Investment Scherne 144

{(Westfield Trust)
May 10, 2005 Notice of Declaration re Managed Investment Scheme 145
(Westfield America Trust)

May 10, 2005 DRT: Settlement of Regional Retail Acquisitions and Disposals 146
May 10, 2005 Opposes GPT Transactions with Westfield and B&B 147
May 10, 2005 Appendix 3B 148
May 10, 2005 Quarterly Operational Review — March 2005 149
April 29, 2005 Ceasing to be substantial holder from NAB 150
April 28, 2005 ACCC not to oppose Westfield Acquisitions 151
Apnl 26, 2005 Change to Company Details; Notification of Share Issue 152
April 20, 2005 Appendix 3B 153
April 14, 2005 Appendix 3B : 154
April 14, 2005 Meeting documents sent to Members ' 155
April 13, 2005 CLB ANN: Creatable Media commences US expansion 156
April 11, 2005 Change to Company Details; Notification of Share Issue 157
April 4, 2005 Ceasing to be a substantial holder from CBA ' 158
March 31 2005 Audit Report on Compliance Plan (Westfield Trust) 159
March 31 2005 Audit Report on Compliance Plan (Westfield America Trust) 160
March 31, 2005 Annual Reports 161
March 29, 2005 Change in substantial holding from CBA 162
March 29, 2005 Appendix 3B 163
March 24, 2005 Change to Company Details; Notification of Share Issue 164
March 21, 2005 Change of Director’s Interest Notice 165
March 17, 2005 Sale of Brunel Centre Swindon UK 166
March 11, 2005 Change of Director’s Interest Notice 167
March 7, 2005 Appendix 3B 168
March 4, 2005 Amendment to Preliminary Final Report/Amended Appendix 3B 169
February 28, 2005 Number of Stapled Securities Issued re DRP 170
February 28, 2005 Preliminary Final Report 171
February 25, 2005 Appendix 3B-DRP/Working Capital 172
February 23, 2005 Becoming a substantial holder from CBA 173
February 17, 2005 Acquisition of GPT Shopping Centres 174
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January 10, 2005

Expands Portfolio in Chicago, Illinois :

pDA R D i G .
February 17, 2005 GPT GPT and B&B announce $1bn global Joint Venture 175
February 17, 2005 Introduction of DRP j 176
February 14, 2005 Change to Company Details; Notification of Share Issue 177
February 7, 2005 Change of Review date/synchronize review date with responsible 178

' entity (Westfield Trust)
February 7, 2005 Change of Review date/synchronize review date with responsible 179
entity (Westfield America Trust) : |
February 4, 2005 Change to Company Details; Notification of Share Issue 180
February 3, 2005 Corr: Not WDC'’s ann. re: SPC should be CCL 181
February 3, 2005 SPC’s ann: Shareholders Support CCA Acquisition Proposal 182
February 3, 2005 Estimated Distribution . 183
February 3, 2005 Increases Investment-Los Angeles California Shopping Centre 184
February 3, 2005 Appendix 3B | 185
January 25, 2005 .| Introduction of DRP 186
January 21, 2005 Order granting relief from accounting/auditing requirements 187
(Westfield Trust) ,
January 21, 2005 Order granting relief from accountmg/audltmg requirements 188
(Westfield America Trust) ‘
January 20, 2005 Appendix 3B — Exercise of unquoted options ‘i 189
January 13, 2005 Approval by ASX of waiver from LR 6.23.4 190
January 11, 2005 Ceasing to be a substantial holder ‘ 191
192
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Form 405 : RECF!V’: ;
Corporations Act 2001 ] D .
I

Section 6715 M Sep | 5 Al 2 |

Notice of ceasing fo be a subsicmﬂal holder"o;;”“ !;wﬂ-ri,;o,r,,ﬁ

To Woeslfield Group |
ACN/ARSN 001 871 494 (Westfield Holdings Limited)
070 849 744 (Westfield Trust)
092 058 449 {Westfleld America Trust)

1. Delalls of substantial holder

e S e

Name Barclays Group (“Barclays™)

ABN 7 33 001 804 566 {Barclays Global Investors Australio Limited)

The holder ceased o be a substantial

holder on § August 2006 ‘
The previous notice was given to the .
company on 11 April 2006 :
The previous notice was dated 11 April 2006 ,

|
t
|
2. Changes in relevant interasts |
Particulars of each change in, or change in the nature of, a relevant interests of the substantial

holder or an associate in vating securities of the company or scheme, since the substantial holder
was |ast required fo give a substantial holding notice to the company or scheme are os follows:
|

Date of | Person whose Nature of Consideration ' Class ond Person’'s
change relevant change T givenin , number of votes
interest relation to | securities affected ‘
changed change _affected ,
09/08/06 | Borciays-see | Reductionin | Average price | | Ordinary 0.32% i
Annexure A voiing power $17.25 5,956,902 '

g E

3. Changes In association |

The persons who have becomes associates of, ceased to be cssocic?es.of or have changed the
nature of their association with, the substantial holder in relohon to vohng interests in the company

or scheme are s follows: )

Nome and ACN/ARSN Nature of association '
{if applicable) N l ) '
See Annexure A I

4. Addresses

The cddresses of persons named in this form are as foflows:

\
i
! ‘ i
Name Address !
Barclays Gilobal Investors | 1/111 Harmington Street, Sydney NSW 2000 b
Australia Limited

——— At

Borclays Giobal investors Australia form 605 page | of 3



Signature

Andrew Kuo
Company Secretary
Borclays Global Investors Ausiralia

8orclays Global Invastors Ausiralia

Date

form 605 poge 20f3




This is “Annexure A" of 1 page referred to in Form 405 Noﬁce of ceasing to
be a substantial holder |

Relevant interest in Westtield Group ("WDC™) held by the Barclays Group (“Barclays™).

The list of Barclays entities with relevant interest are as follows:

Barclays Life Assurance Co Lid

Barclays Glebat Investors Austrafia Lid

Barclays Global Investors Japan Lid ‘

Barclays Global Fund Advisors ;
Barclays Global investors Lid

Barclays Global Investors, N.A. '
Borcloys Capital Securities Ltd :

|

Borciays Global Investors Jopan Trust & Banking !
|

j

The JP Morgan Chase Bank Inc. and various other custodians {Cusfodrcns) hold shares in WDC os
custodian and for which Barclays is either:

+ the responsible entity or frustee of pooled investment products svach as registered
managed investment schemes {Funds); or |

s the investment manager of Portfolios held for g number of institutional investfors. The
institutional investors are generclly superannugtion funds regulated under the

Supercnnuation Industry Supervision Act 1993. !
. ]
!

The holding of shares in WDC was acquired as part of the wide portfoli o of Australian shares and
units acquired for the Funds and the Portfalios. -

]

Barciays and the Custedians may hold relevant interests due to the ccpc:cify of these entities to
dispose of the shares in WDC, ' '

l.
Each investor in a Fund owns an undivided interest in the Fund's assets, no client directly owns ony
asset of the Fund. The unitholding of each Fund varies from time to lime ds clients enter and
withdrow from the funds. The various institufionat investors with portfofios qelegcie the management
of the portfolios to Barclays.

H
Andrew Kuo | Date
Company Secretary :

Barcloys Globat Investors Australic

Borclays Globatl investors Ausiralio Form 605 page 3of3



4 August 2006 '
Westfield Group
The Manager _ Levsi 24, Westflekt Towsrs
Company Announcements Office _ : 100 Wikiam Street
Australian Stock Exchange Limited zmm"”
Level 4, Exchange Centrs ‘ Sydney NSW 2001
20 Bridge Street - Australla
SYDNEY NSW 2000 ‘ Telephone 02 9353 7000
' . Facsimile 02 9358 7077
Internet www.westfield.com
Dear Sir/Madam

' RE: WESTFIELD GROUP (ASX:WDC)

ANNOUNCEMENT OF ESTIMATED WESTFIELD GROUP DlSTRlBUTION

We are pleased to announce an estimated distribution for the Westﬁeld Group for the six
month period ended 30 June 2006.

Estimated distribution per ordinary stapled security: 54.50 cents per WDC stapled security
Estimated distribution per DRP stapled security: 36.73 cents per WDCN stapled security

Stapled securilies trade ex-distribution: Wednesday ¢ August 2008
Record Date: Tuesday 15 August 2008 (5.00pm)
Payment Date: Thursday 31 August 2006

The announcement of the Westfield Group’s results for the six months ended 30 June 2006
(and lodgement of the Appendix 4D) will be made on Tuesday 29, August 2006. The

_ ‘distribution will be confirmed at that time.

The Woestfield Group’s Distribution Reinvestment Plan ("DRP") wiil operate for this
distribution. The DRP price announcement will be made on Wednesday, 30 August 2006.
The DRP participation deadiine will be 5.00 pm, Tuesday 15 August 2006. Confirmation of
any pro-rata scale back in participation will be announced shortly afier the Record Date.

Yours faithfully

WESTFIELD GROUP

Simon Tuxen
Company Secretary

Wastftald Holdings Limited ABN 66 001 671 496

Woaestfiald Management Limited ABN 41 001 670 579 AFS Licance 230329
as responsible entity for Westfield Trust ABN 55 191 750 378 ARSN 080 849 746

Woasifield America Managament Limited ABN 86 072 780 619 AFS Licence 230324

- as responsible entity for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449



RECEIVED .

20 July 2006 .
A0 SEP 18 AL 24
Westfield Group
L “i(‘E QOF INTERMATIO !u.f Level 24, Westfinld Towars
CORPORATE Fikhd ik 100 Wil Street
Sydney NSW 2011
GPO Box 4004
Sydney NSW 2001
) Austratia
The Manager Telephone 02 9358 7000
Company Announcements Office Facsimile 02 9358 7077
Australian Stock Exchange Limited Internet  www.westfield.com
Level 4, Exchange Centre '
20 Bridge Street
SYDNEY NSW 2000
1
Dear SirfMadam '

RE: WESTFIELD GROUP (ASX:WDC) CONFIRMS NEW DEPARTMENT STORE DEALS
IN AUSTRALIA AND NEW DEVELOPMENT COMMENCEMENTS GLOBALLY '

A media release in relation to the above is attached.

Yours faithfully ;
WESTFIELD GROUP : :

Simon Tuxen
Company Secretary

encl

Wostfield Holdings Limited ABN 66 001 671 496

Wastfiald Management Limited ABN 41 0601 670 579 AFS Licence 230328
as responsible entity for Westfiald Trust ABN 55 131 750 378 ARSN 060 849 746

Wastfiald America Managament Limited ABN 66 072 780 619 AFS Licence 230324
as responsible entity for Weatfield America Trust ABN 27 374 714 905 ARSN 032 058 449



- Whstfelt

20 July 2006

WESTFIELD GROUP CONFIRMS NEW DEPARTMENT STORE DE!ALS
IN AUSTRALIA AND NEW DEVELOPMENT COMMENCEM ENTS
GLOBALLY

The Westfi eld Group {ASX: WDC) today confirmed that David Jones will open thfee new

department stores at Westfield Burwood in Sydney, Westfield Chermside in Brisbahe,
and Westfield Doncaster in Melbourne. i
Two new stores will be developed, one of which will form pan of the expansion currently
underway at Chermside and the cther at the future expansion ptanned for Doncasler.
This will complete the super regional offering of two depariment stores in both céntres.
The new store at Burwood will be introduced into the existing space currently occupied
by Myer. This is expected to take place in the first half of next year.

s The current $180 miflion expansion at Chermside will open in October 2006 with
David Jones opening in August 2007. Upon completion; Chermside will be ths
largest shopping centre in Brisbane. Since acquiring Chermside in 1996 for
$127 million, the Group will have spent approximately $420 million on further
development with the centre expected to be valued on completion at in excess of
$1 biflion. This equates to a total increase in capital value of over $450 million.

+ The $400 million redevelopment planned for Doncaster is due to commence in
early 2007 and is set 1o almost double the size of the existing centre. The !
addition of David Jones to the project, together with the existing Myer store, will
reposition Doncaster as one of the premier fashion destinations in Melboumé

» The opening of David Jones in Burwood will reposition the shopping centre, to be
betler aligned with its growing affluent Inner-West Sydney demographic.

“We are very pleased to announce these deals which sees the introduction of a stré:ng
performing retailer like David Jones, further enhancing the quality of our centres in the
Australian portfolio”, said Australian Managing Director, Robert Jordan. f ’

fn addition to the recent announcement regarding Westfield Group's-acquisition of the
Stratford development site in East London, a further four major redevelopments have
now commenced across the Group’s global portfolio:

« US$220 million expansion at Westfield Galleria at Roseville in Sacramento
California;

-« US$80 million expansion at Westfield Plaza Bonita, in San Diego, Califomié;

»  A%160 million redevelopment at Westfield Kotara,.in Newcastle, New Southf
Wales; and . |

o NZ$210 million ‘greenfield’ development at Albany in Auckland, New Zealand
the Group's largest development in New Zealand to date. |

wastfield.com

Waestfield Holdings Limitad ABN 66 001 671 496 Westfield Management Limited ABN 41 001 670 579

AFS Licence 230329 as responsible entity for Westfield Trust ABN 55 191 750 378 ARSN 090 849 748

Wastfield America Management Limited ABN 66 072 TBO 619 AFS Licence 230324 as responsible

entity for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449 .

For further information please contact Julia Clarke on +61 2 9358 7426 ) Paga 1 0f2
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“The Group continues to focus on expanding and redeveloping its centres globally which

is both earnings accretive and delivers strong underlying capital growth" said Group
Managing Director, Steven Lowy.

Redevelopment projects are expected to generate average initial incoms yields on cost
in the range of 9-10% with unleveraged internal rates of retum of approximately 14%.

The new projects announced add to the existing A$7.0 billion of projects currently

underway across the Group and form parl of the A$1.5 - A$2.0 billion of new project
commencements scheduled for the 2006 year. :

ENDS i

J
Waestfield Group i

The Waestfield Group {(ASX: WDC), with a markel capitalisation of approxdmately $31 billion, is the sixth-largest entity listed

on the Australlan Stock Exchange. Operating on a global platform, the Group [s an intemally managed, vertically
integrated shopping centre group, undertaking ownership, development, design, construction, funds and asset
management, praperty management, leasing and marketing employing In excess of 4,000 staff worldwide.

|
The Westfield Group has Interests in an investmen! portfolio of 120 shopping centres valued in excess of A$51 billion
located in Australla, the United States. New Zealand and the United Kingdom,

westfield.com
Westfield Holdings Limitad ABN 86 001 671 498 Westflald Managemant Limited ABN 41 001 670579

© AF5 Licence 230329 as responsible entity for Westfield Trust ABN 55 181 750 378 ARSN 050 848 746

Waestfield America Management Limited ABN 66 072 780 619 AFS Licence 230324 as responslble
entity for Wastfleld Amarica Trust ABN 27 374 714 905 ARSN 092 058 449

Wsthield

3SV3I13d VIA3aIN

For further information pleasae contact Julia Clarke on +61 2 9358 7428 ) Page 2 of 2
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Australian Securities &
Investments Commission
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SENDER TO KEEP

OFFICE USE ONLY: 1F
| .

¢ f»d4- Form 484

This form must be signed by a current officeholder of the company.
| cartify that the Information in this cover sheet and the. attached sacuons of thls form are_trua and oomplele

/This form must be

SIGNED and

DATED by a current
officeholder after it is

\

Name

.—;.l R T

res.
. /,9 Corporations Act 2001
Change to company details M‘-]’I’w;
Sections A, B or C may be lodged independently with this signed cover page to notify ASIC of: '
A1 Change of address B1 Censae company officehalder C1 Canceltation of shares
A2 Change of name - officeholders or members B2 Appuint company officeholder C2lssup of shares -
A3 Change - ulfimats hokling company B3 Special purpese company C3 Changs to share structure
C4 Changes lothe regsiar of members
All mandatory figlds will be identified with an *, H |
t e
H there Is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit as pan of this lodgement
Company details Gompany name *
ﬁNestﬂeId Holdings Limited l
Refer to guide for information about ACN/ABN * ) Caiporats key * ,
5, CoTporate key l66 001 671 496 ] 81784940 1.
Lodgement details Who should ASIC contact if there Is a query about this form?' | .
Name
IGraeme Blackett : 1
ASIC registered agent number (if applicable)’ ] l e
(16234 7 E ]
Télephona number f
]
lo2 9358 7967 |
Postal address L S
|6PO Box 4004 f ]
[Sydney Nsw 2001 ' |
. Total nurber of pages including this cover shest Please pro\nda an esumala of the time takén to oomplete this iunn
[ I hrs | | mms
Signature :
i

J

|S|mon Julian Tuxen

Capacity *

[ Director

[Z] Company secretary

Signature S

> , ¢

Dale sugned

] (cammiyyy)

PRINTED > [13]07]2006

\_ J i L
Lodgement Send completed and signed forms to: For hielp or more Information

Australian Securilies and Invesiments Commission, Telephone 03 5477 3988

PO Box 4000, Gippsland Mail Cenire VIC 3841, Emall Chick here to send ASIC an eme.

Web' W BSTC. R0V

Or lodge the form electronically by visiting the ASIC website ’

i esle oy i
ASIC Form 484 Cover page
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Change Notification Page

Please notify the changes you wish to make by selecting at least one of the tick boxes available below. Your tickbox selections will
generate the appropriate section(s) which will appear after this page.

A1 [ Change of address

A2 [ Change a name for officeholder or members
A3 [ Change of ultimate holding company details
81 [ Cease an officehclder

82 {3 Appoint an officeholder

B3 [ Change to special purpose company status

L]

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below.
Please wait until the tabie displays showing the appropriate sections that you should complete.

C1 - Cancellation of
shares

C2 - Issue of shares

C3-Change to share

C4-Change to
members register

¢ [7] 1ssue of shares
Proprigtary company
Public company
if in response to the Annual company statement
if notin response to the Annual compeny statement

structure table

C [ cancelation of shares
C [} Transfer of shares
Cc D Changes to amounts paid

¢ [ Changes to beneficlal ownership

Once you have made all your selections, scrofl down to complete the required sections

To notify ASIC about a division or conversion of a class of shares, you must lodge a form 211 within 28 days of the change occurring.

To notify ASIC about a conversion of shares into larger or smalier numbers, you must lodge a form 22058 within 28 days of the change occurring.

ASIC Form 484
1F ver 1.1

Page 20f 3




C2 Issue of shares _
List details of new share issues in the following table. |

Share class code  Number of shares issued Amount paid per share Amount unpaid per share
lorD {2660 Ml [nit |
Earliest date of change &
Piease indicata the earliest date that any of the above changes occurred * !
[10/07/2006__ | (deimmiyyyy) 1
If shares were issued for otﬁer thian cash, ‘werg some of all shares issued under a written contract?
] Yes !

ifyes, propnelary companies must also Indge a Form 2072 ceﬂrfymg that all stamp duties have been paid. Public compames must also lodge a Form 2072
and either a Form 208 or a oopy of the contract.

DNo

if no, proprietary companies are not required to provide any further documents with this form. Public companies must alse ladge & Form 208.

Lodgement details Is this document being lodged to update the Annual Company Statament that was gent to you?
O Yes _
*_" . No . E
' x
i
® ¥
[}
i
]
f
|
I
: :
1
{
i
i
!
!
I
I
i
|
i
o .
!
1
ASIC Form 484 ; Pege 3ol 3
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RECEIVED
A% SEP 18 A ”

13 July 2006
£ h

Waestfiekd Group
OF
JFFICE GF IHTEQA;“ TIG 7, : Lovel 24, Westield Towers

’hij )’\! :
Y J,_i,.,a-- “ 100 Wiliam Streol

Sydney NSW 2011

GPO Box 4004

Sydney NSW 2001
Ausiralla

Telephone 02 9358 7000

Facsimile 0293537077
Internet www.westfleld.com

The Manager

Company Announcements Office
Australian Stock Exchange Limited
Level 4, Exchange Centre

20 Bridge Street : ‘
SYDNEY NSW 2000 i

Dear Sir/Madam |

RE: WESTFIELD GROUP {ASX: WDC)
RESPONSE TO MEDIA SPECULATION

In respeonse to media specu!aiion in The Australian newspaper today, the Westfield Group
{ASX: WDC) confirms it is continuing to review many options in relat:on to its capital

management and funding strategies. |

This review was noted by the Group Managing Directors in the Grdup's recent annual results
presentation and the March 2006 quarterly update. One of the oplions being considered by
the Group is the establishment of a wholesale property fund. j

Should this review result in new mmatwes by the Group, an announcemenl will be made at
the appropriate time.

Yours faithfully :
WESTFIELD GROUP |
[

~ !

t
'

Simon Tuxen ;
Company Secretary N S

Waestfiald Holdings Limited ABN 66 001 671 496

Westfield Management Limited ABN 41 001 870 579 AFS Licence 230329 !
as responsibls entity for Westfield Trust ABN 55 191 750 378 ARSN 090 848748

Waestfield America Managoment Limited ABN 66 072 780 619 AFS Licence 230324 |
as rasponsible entity for Weastfield America Trust ABN 27 374 714 905 ARSN 092 058 449
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: . ces . - SENDERTO KEEP
Australian Securities & . 4@5 BN640 1865
Investments Commission

: OrHCE USE ONLY: 1F
Form 484
‘ . . Corporations Act 2001
‘Change to company details
Sections A, B or C may be Iodged independantly with this signed cover page to notify ASIC of: I
A1 Change of address B1 Cease company officeholder ' C1 Cancellation of sheres
A2 Change of name - officeholders or members B2 Appoint company officeholder ", C2lssue of shares
A3 Change - uitimate holding company B3 Special purpose company €3 Change to share structure

C4 Changes to the register of members

i

All mandatory fields will be identified with an *. - : i

If there is insufficlent space in any section of the form, you may phetocopy the relevent page(s) and submit as part of this lodgement

Company details Company name * . . . _ , :
- Westfield Holdings Limited - N

Refer togi‘:ide for information about ACNIABN* . , v Coiporaie key * :
corporate key [66 001 671 496 ___ | [s17Basa0 ]

Lodg em ént details Who should ASIC contact if there is a query about this form?
’ Name

[Graeme Blackett " ]
ASIC registered agent number (if applicable) ) -
[16234 |
Telaphona number . I

(02 9358 7967 |
Postal address - ' . .
|GPO Box 4004 B
[Sydney Nsw 2001 : ‘ |
Tolal number of pages including this cover sheel Please provide an estimate of thé time taken to complete tlns form.

l:l hrs I: mins

Signature
Th:s form must be signed by a cumrent officeholder of the company.

| certify that the information in this cover sheet and the attached seclions of this form are true and compiete
Name *

ISimon Juliaﬁ Tuxen . _ ' , l
-Capacity *
(" This form must be | Tl rects

SIGNED and f¥] Company secratary

’ Signature _ )
DATED by a current [p Z’i '
officeholder after it iS | patesigned

C dd/mmdyyyy
PRINTED [P [Cem[2co6 | iy
- /
Lodgement Send completed and signed forms to: ! For help or more information
Australian Securities and Investments Commission, ' Telephone 035177 3988
PO Box 4000, Gippsland Mail Centre VIC 3341, . . Email Clickhere tosend ASIC an email.
. Web YW, BSic.Q0v.2u
Or lodge the form electronically by visiting the ASIC website
Wi Bsic.gov.au ‘.
ASIC Form 484 . Cover page

1F ver 1.1



Change Notification Page L . B

Please notify the changes you wish to make by selecting at least one of the tick boxes available below. Your tickbox seiections will
generate the appropriate section(s) which will appear after this page.

A1 [ Change of address

A2 [ Change a name for officeholder or members

A3 {J Change of ultimate holding company delails

81 [] Cease an officeholder

B2 [ Appoint an officeholder

B3 [ Change to special purpose company status

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below.,
Please wait until the table displays showing the appropriate sections that you should complete.

[ e

C1- Cancellationof |C2- Iﬁsua of shares [C3 - Changeto shar; Cdl_- Change to
shares structure table members register

A
Issue of shares
Proprietary company

Public company ’ N
if in response to the Annual company statemsnt ST )

if not in response to the Annual company statement

C [ cancellation of shares

C [] Transfer of shares

¢ [C] changes to amounts paid

¢ [0 Changes to beneficial ownership
Once you have made all your selections, scroll down to complete the required sections

To notify ASIC about a division or conversion of a class of shares, you must lodge & form 241 within 28 days of the change occurring.

To notify ASIC about a conversion of shares into larger or smaller numbers, you must lodge a form 22058 within 28 days of the change occurring.

ASIC Form 484 Page 20f 3
1Fver 1.1



C2 Issue of shares
List details of new share issues in the following table.

Shara class code” - ‘Number of shares issued o " Amount paid per share Arnount unpaid per share
ORD 769 Ini il
ORD 10000 ls5.02 il
Earliest date of change _ '
Pleass Indicale the eariest date that any of the above changes occurred * :
[30/06/2006 ] (deimmiyyyy) !

1f shares were issued for other than cash, were some or all shares issued under a written contract? /

3 Yes : : S
if yes, proprietary companies must also lodge a Form 2072 certifying that all stamp dufies have been paid. Public companies must also lodge a Form 2072
and either a Form 208 or a copy of the conlract.

O Mo

if no, proprietary companies are not required to provide any further documents with this form. Public oomp:anies must also lodge a Form 208,

Lodgement details Is this document being lodged to update the Annual Company Statement that was sent to you?
] Yes J ’
|
[} No
i
1 '
1 ,
‘ I
:'
: :
I
' 1
i 1
| .
i !
t i
| .
[
! )
i
|
. t
1 \
‘ !
' f
ASIC Form 434 i
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10 July 2006

o I “ Westfield Group

"';"CE CF INTERN £ 7ir s tavel 24, Westlield Towers
" : iR 100 Willam Street

Sydnay NSW 2011

GPO Box 4004

, Sydaey NSW 2001

Austraila

The Manager ' S Telephona 02 9358 7000

Company Announcements Office ' L Facsimite 02 9358 7077

Australian Stock Exchange Limited Internet  www.westfleld.com

Level 4, Exchangs Centre ' !

20 Bridge Street !

SYDNEY NSW 2000 - 1

Dear Sir/Madam

RE: WESTFIELD GROUP (ASX:WDC) o
ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS

An Appendix 3B is attached. |

r

We advise that 2,660 ordmary stapled securities (the “New Securltles") are to be issued as a
consequence of the exercise of executive options, y

The New Securities will rank for distributions from 1 July 2006 and will not parhmpate in the
distribution for the period ended 30 Juns 2006. The New Sacurities will rank equally with all
other ordinary stapled securities in respect of any subssquent dlstnbut:on and, in all other
respects will rank equally with other 'WDC'’ stapled securities currently on issue.

Yours faithfully

|
{
WESTFIELD GROUP !
]
!
|

Simon Tuxen ' y
Company Secretary |

encl

Wastfisld Holdings Limited ABN 66 001 671 496 ' _ o

Westfiald Management Limited ABN 41 001 670 579 AFS Licenca 230329
as rasponsibla entity for Westfield Trust ABN 55 191 750 378 ARSN 090 849 746

Wastfiald America Management Limited ABN 66 072 780 619 AFS Licence 230324 |
as responsible entlty for Wastfield Amerlca Trust ABN 27 374 714 905 ARSN 092 058 449

r



" Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities !
and agreement ' i

information or documents not available now must be glven to ASX as soon as available. Information and
documents given fo ASX become ASX's property and may be mads public. '

Infroduced 1/7/86. Origin: Appendix 5. Amended 1/7/98, 1/9/98, 1/7/2000, 30/9/2001, 11/3/2002, 17172003,
24/10/12005,

Name of enlity
rVestfieId Group

ABN
Westfield Holdings Limited ABN 66 001 671 496 ‘ '

Westfield Trust ARSN 090 849 746
MWestfield America Trust ARSN 092 058 449

We (the en-'nity) give ASX the following information. ' '

Part 1 - All issues
You must complete the relevant sections (attach sheefs if there is not enough space).

1 *Class of *securilies issued or to | Ordinary stapled securilies
be issued

2  Number of *securities issued or | 2,660
to be issued (if known} or
maximum number which may be
issued

3 Principal terms of the *securities | Not applicable
- (eq, if options, exercise price and
expiry date; i parlly paid

*sacurities, the amount |
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms. '

24/10/2005 Appendix 3B Page |




Appendix 3B
New issue anpnouncement

4 - Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not
rank equally, please state:

the date from which they do
the extent to which (hey
participate for the next
dividend, {in the case of a
trust, distribution) or interest
payment

the extent to which they do
not rank equally, other than in

relation 1o the next dividend,.

distribution or interest
payment

5 lssue price or consideration

6  Purpose of the issue
(If issued as consideration for the
acquisition of assets, clearly
identify those assets}

No.

The new stapled securities, the subject of this
announcement, will rank for distribution from 1
July 2008, and will not participate in the
distribution for the period ended 30 June 20086.
They will rank equally with:all olher stapled
securittes on issue in '.respecl of any
subsequent distribution. In all other respects,
lhe stapled securities will rank equally with all
other slapled securities on issye.

Nil

.executive options issued pursuant to the

The stapled securities were issued as a
consequence of the exercise of unquoted

Waestfield Executive Option Pi?_n.
[

V-

7 Dates of entering *securities | 10 July 2006 O
into uncertificated holdings or ‘ :
despatch of certificates ‘
!
. Number *Class
8 Number and Yclass of all | 1,761,921,363 Ordia;'\ary stapled-
*securities quoted on ASX seculrities
(including the securities in .
clause 2 if applicable)} 5
i
i
i
|
$
B
_ . (
+ See chapter 19 for defined terms. !
|
Appendix 3B Page 2 : 24/10/2005



Appendix 3B

New issue announcement

10

Number and *class of all
*securities not quoted on ASX
{including the securities in
clause 2 if applicable)

Number *Class

283,500 Options (Deutsche
Bank)

28,089,524 Options (Westfield
America Trust)

848,950 Options (Executive)

+

Dividend policy (in the case of
a trust, distribution policy} on

the increased capital (interests)

There will be no change in distribution policy

Part 2 - Bonus issue or pro rata issue

i

12

13

14

15

16

17

18

19

s security holder approval
required?

ls the issue renounceable or
non-rencunceable?

Ratio in which the. *securities
will be offered

*Class of *securities to which
the offer relales

*Record date to determine
enfitlements

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entitiements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be senl new issue
documents

Note: Secunty holders must be
told how their entitlements are to
be dealt with.

Cross referencs: rule 7.7.

Closing date for receipt of
acceptancas or renunciations

N/A -

N/A

N/A

N/A

N/A

N/A

NIA

N/A

N/A

+ See chapter 19 for defined terms.

17142003

Appendix 3B Page 3




Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

3

Names of any underwriters

Amount of any undenwriling fee
or commission

Names of any brokers fo the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the issue is conlingent on
*security holders’ approval, the
date of the meeting

Date entittemant and

acceptance form and
prospeclus or Product

Disclosure  Slatement will be
sent to persons entitled

if the entity has issued options,
and the terms entitle option
holders to participate on
exercise, the date on which
notices will be sent to.option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sefi
their entitlernents in full through
a broker?

How do *security holders sell
part of their entitlements through
a broker and accept for the
balance?

N/A

N/A

N/A

N/A

N/A

NfA

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.

Appendix 3B Page 4

17172003



Appendix 3B
New issue announcement

32 How do *security holders | N/A
dispose of their entitlements
(except by sale through a
broker)?

33  *Despatch dale N/A

]

Part 3 - Quotation of securities i
You need only complete this section if you are applying for quotation of securities

34  Type of securities
{tick one) S

(8} [/} Securities described in Part 1 ‘

(by [ Al other securities -
Example: resiricted securilies at the end of the escrowed peried, partly paid
securities that become fully paid, employee incentive share securilies when
restriction ends, securities issued on expiry or conversion of convertible
securitios :

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick fo indicale you are providing the
information or documents

35 [ Ifthe *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

36 [ Ifthe *securilies afe “equity securities, a distribution schedule of the additional
*socurities setting out the number of holders in the categories |
1-1,000 ' '
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 [  Acopy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.

|

17172003 Appendix 3B Page §




Appendix 3B
New issue announcement

Entities that have ticked box 34(bj

38

38

40

41

42

Number of securities for which
*guotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

if the additional securitias do not

rank equally, please state:

+ the date from which they do

» the extent to which they
participate for the next
dividend, {in the case of a
trust, distribution) or interest
payment

+ the extent to which they do-

not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now :

Example: In the case of
restricted securilies, end of

. restriction period

{if issued upon conversion of
anolher security, clearly identify
that other security)

Number and ‘“*class of all
*securities quoted on  ASX
(including the securities in clause
38)

N/A

N/A

NIA

N/A

Number

N/A

+ See chapter 19 for defined terms.

Appendix 3B Page 6

14172003



Appendix 3B
New issue announcement

Quotation agreement

1 *‘Quotauon of our additional *securities is in ASX’s absolute discrelion. ASX may
quote the *securilies on any conditions it decides.
2 We warrani the following to ASX.
. The issue of the “securities to be quoled complies with the law and is not
for an illegal purpose.
. There is no reason why those *securities should not be granted "’qﬂotalion.
. An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or secticn 1012C(6) of the
Corporations Act.

Note: An entity may need to oblain appropriate warranties from subscribers
for the securities in order to be able to give this warranty

. Section 724 or section 1018E of the Corporations Act does nol apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quioted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

. If we are a trust, we warrant thal no person has the right to return the
*+securities to be quoted under section 1019B of the Corporations Act af the
_time that we requesl that the *securities be quoted. 1
3 We will indemnify ASX to the fullest extent permitied by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in

this agreement.

4 We give ASX the information and documents required by this form If any
|nformatlon or document nol available now, will g|ve it tb ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the infonmation and
documents. We warrant that they are (will be) true and complete.

‘Sign here; | Date: 10 July 2008

(Company secretary) .

Print name: Simon Julian Tuxen

1]
u
1]
1]
1]
I
Il
i
n
1]

+ See chapter 19 for defined terms.

24/10/20035 Appendix 3B Page 7




6 July 2006

Westfield Group
Level 24, Westfisid Towers
100 Wiliam Streol
Sydrey NSW 2011
GPOQ Box 4004
) Sydney NSW 2001
Australla
The Manager i Telephone 02 9358 7060
Company Announcements Office P Facsimile 02 9358 7077
Australian Stock Exchange Limited , Intarnat  www.wastlleld.com
Level 4, Exchange Centre '
20 Bridge Street
"SYDNEY NSW 2000
Dear Sir/fMadam :

t

RE: WESTFIELD GROUP {ASX:WDC) , )
ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS

An Appendix 3B is aftached.

We advise thal 769 ordinary stapled securities (the "New Securities”) are to be issued as a
consequence of the exercise of executive oplions.

The New Securities will rank for distributions from 1 July 2006 and will not participate in the

- distribution for the period ended 30 June 2006. The New Securities will rank equally with all
other ordinary stapled securities in respect of any subsequent distribution and, in all other
respects will rank equally with other ‘WDC' stapled securities currently on issue.

.
* i

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

encl:

Westfiald Holdings Limited ABN 65 001 671 496

Wostfiald Management Limited ABN 41 601 670 579 AFS Licance 230329
as responsible entity for Westfield Trust ABN 55 191 750 378 ARSN (90 849 748

Wositfiald America Management Limited ABN 66 072 780 619 AFS Licence 230324
as responsible entity for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449



Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement, !
application for quotation of additional securities
and agreement

information or documents nol available now must be glven to ASX as soon as avaiable. Information and
documents given to ASX becoma ASX's properly and may be made public,

Introduced 1/7/86, Origin: Appendix 5. Amended 1/7/88, 1/9/99, 1/7/2000, 30/9/2001,. 11/3/2002, 1/4/2003, )
24/10/2005.

Name of entity
Westfield Group

ABN
Westfield Holdings Limited ABN 66 001 671 496

[Westfield Trust ARSN 090 849 746
Westfield America Trust ARSN 092 058 449

We {the entity} give ASX the following information.

Part 1 - All Issues :
You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securilies issued or to | Ordinary stapled securilies
be issued :

2 Number of *securities issued or | 769
to be issued (if known) or
maximum number which may be
issued

3 Principal terms of the *securities | Not applicable
{eqg, if options, exercise price and
expiry date; if parlly paid

*securities, the amount
outstanding and due dates for
payment; il - Yconvertible

securities, the conversion price N
and datss for conversion) '

-+ Se¢ chapter 19 for defined terms. : 3

2471072005 Appendix 3B Page |




Appendix 3B
New issue announcement -
, .

o _ ,

4 -Do the *securities rank equally in | No. ;
all respects from the date of ‘
allotment with an existing *class | The new stapled securities, the subject of this
of quoted *securities? announcement, will rank for distribution from 1 .
: July 2006, and will not participate in the | .

If the additional securities do not | distribution for the pericd ended 30 June 2006. '

rank equally, please state: They will rank equally with all other slapled

» the date from which they do securiies on issue in ‘respect of any i

e the extent to which they | subsequent distribution. In all other respects, :
participate ' for the next | the stapled securities will rank equally with all
dividend, (in the case of a | other stapled securities on issue.

trust, distribution) or interest o
payment “

« the extent to which they do '
not rank equally, other than in '
relation to the next dividend, . i
distribution ~ or  interest - SR ;

B

payment ! C .

. |

5 Issue price or consideration Nil [
6  Purpose of the issue . The stapled securities were issued as a )

(If issued as consideration for the | consegquence of the exercise of unquoted
. acquisition of assels, clearly | executive options issued . pursuant lo the
identify those assets) | Wastfield Executive Option Plan.

1
|
!
[ 1

1

|
7 Dates of entering *securities | 6 July 2006 ,

into uncertificated holdings or ‘ :
despatch of certificales l

t

: Number *Class
8 Number and *class of all 1,761,918,703 Ortjinary stapled-

*securities quoted oh  ASX securities
(including the securities in N :

clause 2 if applicable) \

. L I
\ |

+ See chapter 19 for defined terms.

Appendix 3B Page 2 24/10/2005




Appendix 3B
New issue announcement

10

Number and *class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Number *Class

283,500 Options {Deutsche
Bank)

28,089,524 Options (Westfield
America Trust)

868,950

Options (Executive)
|

Dividend policy (in the case of
a trust, distribution policy) on

the increased capital {interests)

There will be no change in distribution policy

'
'

Part 2 - Bonus issue or pro rata issue

1

.12
13
14
15

16

17

18

19

Is security holder approval
required?

{s the issus renounceable or
non-renounceable?

Ratio in which the *securities
will be offered

+Class of *securiies 1o which
the offer relates

*Record date o determine
entitlements .

Will  heldings on different
registers (or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entitlements

. in relation to fractions

Names of countries in which the
entity has *security holders who
will not be senl new issue
documents

Note: Security holders must be
told how their entitlements are to
be dealt with.

Cross reference: rule 7.7.

Closing date for receipt of
acceptances or renunciations

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

-+ Sec chapter 19 for defined terms.

17172003

i
Appendix 3B Page 3




Appendix 3B _
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriling fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable 10 brokers who lodge
acceplances or renunciations on
behalf of *security holders

if the issue is contingent on
tsecurity holders’ approval, the
date of the meeting

Dats entitlement and
acceptance form and
prospecius or Product

Disclosure Statement will be
sent to persons entitled

* I the enlity has issued options,

and the terms entitle option
holdsrs o participate on
exercise, the date on which
notices will be sent to .option
holders

Date rights trading will begin (if
applicable) .

Date rights trading will end {if
applicable)

How do *security holders sell
their entitlements in full through
a broker?

How do *security holders sell
part of their entitlements through
a broker and accept for the
balance?

NfA

N/A

N/A

NfA

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ Sec chapter 19 for defined terms.

Appendix 3B Page 4

1/1/2003



A'ppendix 3B
New issue announcement

32

33

How do “*security holders [ N/A
dispose of their entitlements
(except by sale through a
broker)?

*Despatch date N/A

t

Part 3 - Quotation of securities
You need only complete this section if you are applying for quotation of securities

34

{a)

(b)

Type of securities
(tick one)

[_7_] Securilies described in Part 1

O

All other securities

Example: restricied securilies at the end of the escrowed period, partly paid
securities that become fully paid, employee incentive share securities when
resiriction ends, securities issued on expiry or conversion of convertible
securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities '

Tick to indicate you are providing the
information or documents

35

36

37

O

O

If the *securities are *equity securities, the names of the 20 largest holders of
the additional ‘“securities, and the number and percentage of additional
*securities held by those holders

if the *securities are *equity securities, a distribution schedule of lhe additional
secunhes setting out the number of holders in the categories .
- 1,000 :

1,001 - 5,000 . ]

5,001 - 10,000 '

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.

17172003
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Appendix 3B
New issue announcement

Entities that have ticked box 34{b)

38

358

40

41

42

Number of securities for which
*quotation is sought

Class of “securites for which
quotation is soughl

Do the *securilies rank equally in
ali respects from the date of
allolment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

+ the date from which they do

+ the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment '

» the extent to which they -do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quotation
now '

Exampla: In the case of
restricted securties, end of
restriction period

(if issued upon conversion of
another security, clearly identify
that other security)

Number and ‘“*class of all
*securities quoted on  ASX
(including the securities in clause
38)

N/A

N/A

N/A

NIA

Number

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Quotation agreement i

1 *Quotation of our additional *securities is in ASX's absolule discretion. ASX may
quote the *securities on any conditions it decides. !

2 Woe warrani the following to ASX. .
. The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose. -
. There is no reason why those *securities should not be granted *quotation.
» An offer of the *securities for sale within 12 months afier their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Cormoralions Act.

Note: An entity may need to obtain appropnate warranties from subscribers
for the securities in order to be able to give this warranly.

. Section 724 or section 1016E of the Corporations Act does not apply to any
‘ applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securties 10 be quoted under
sections 737, 738 or 1016F of the Corporations Acl at the time that we
request that the *securities be quoted.

. If we are a trust, we wamant thal no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

. 3 We will indemnify ASX to the fullest extent permitied by law in respect of any claim,
. action or expense arising from or connected with any breach of the wr_«rrantaes in
this agreement.

4 We give ASX the information and documents required by this form i any
information or document not available now, will give it to ASX before quoiallon of
the *securities begins. We acknowledge that ASX is relying on the inforrnation and
documents. We warrant that they are (will be) true and complete. '

Sign here: Date: 6 July 2006

(Company secretary)

Print name: Simon Julian Tuxen

+ Sea chapter 19 for defined terms.
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RECEIVED"

6 July 2006

Westfield Group
Leval 24, Wastfisld Towers
100 Willlam Stresl

Sydney NSW 2011

GPO Box 4004

Sydney NSW 2001
Australia

The Manager , Telephone 02 5358 7000
Company Announcements Office : ; Facsimile 02 8353 7077
Australian Stock Exchange Limited : | Internat  wera.wastfield.com
Level 4, Exchange Centre ‘ T

20 Bridge Strest . .

SYDNEY NSW 2000 :

Dear Sir/Madam

WESTFIELD GROUP (ASX:WDC)
NOTICE UNDER ASX LISTING RULE 3.19A

We enclose Appendix 3Y notices, as required to be provided uncI!er Listing Rule 3.19A for
each of the following directors of the Westfield Group cornpames FP Lowy, DH Lowy, PS
Lowy and SM Lowy. -

The notices are in respect of a recent sale of 383,220 stapled securilies-in Westfield Group

‘by Westfield C Fund Pty Limited, as trustee of the Westfield Superannuation C Fund.

The Lowy family directors had a relevant interest in the Westﬁeld Gro{jp stapled securities
sold by Westfield C Fund Pty Limited. Please note that the Lowy family directors have not
disposed of any stapled securities.

Yours faithfully
WESTFIELD GROUP !

Simen Tuxen
Company Secretary

Waestfiald Holdinga Limitod ABN 66 001 671 496

Wastflold Managsment Limited ABN 41 601 870 579 AFS Licance 230329 !
as responsible entity for Westfield Trust ABN 55 191 750 378 ARSN (050 849748

Wastfiald America Managemaent Limited ABN 66 072 780 618 AFS Licence 230324 .
as responsible entity for Westfield America Yrust ABN 27 374 714 805 ARSN 092 058 449



Appendix 3Y
Change of Director’s Interest Notice

Rule 3.18A.2

Appendix 3Y

Change of Director’s Interest Notice

information or documents not available now must be given to ASX as soon as available: Information
and documents given to ASX become ASX's property and may be mads public. .

Introduced A0/8/2001.

Name of entity  Westfield Group

ABN

Westfield Holdings Limited ABN 66 001 671 496
Waestfield Trust ARSN 090 849 746
Westfield America Trust ARSN (92 058 449

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Frank P Lowy !

Date of tast notice

8 May 2006

Part 1 - Change of director’s relevant interests in securities
in the case of a {rust, this includes interests in the frust made available by the responsible entity of the trust

Noda: In the casa of a copany, intarests which come within paragraph (i} af the definition of "naiifiable interest o'f‘a director”

should ba disclesed in Lhis part.

Direct or indirect interest

Indirect f

Nature of indirect interest

(including registered holder)
Note: Provide details of Lhe circumsiences giving rise o the
relevant interest,

Mr Lowy's notifiable interest includes
Westfield Group stapled securities held
by Westfield C Fund Pty Limited (as
trustee of Westfield Superannuation C

Fund) a .
Date of change 30 June 2006 )
No. of securities held prior to change

166,676,438

Class

Ordinary stapled securities '

Number acquired

383,220 :

Number disposed

Value/Consideration $17.51

Note: If consideration is non-cash, provide delails and estimated

valuation

No. of securities held after change 166,293,218 ; |

+ See chapier 19 for defined terms,
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~ Appendix 3Y

Change of Director’s Interest Notice

Nature of change

In buy-back

Example; or-markel trade, off-market rade, exercise of oplions,
issue of securitlas under dividend relnvestment plan, partisipation

On market trade

Part 2 — Change of director’s interests in contracts

|
Nate: In the case of a company, interests which come within paragraph (il} of the dafinition of 'noﬂﬁablg interest of & di_mclnf‘

shauld be discloasd in this part. i
i I
Detail of contract N/A |
Nature of interest 1 N/A o
|
1
Name of registered holder N/A :
(if issued securities) ;
i
Bate of change N/A | :
No. and class of securities to NIA I
which interest related prior to
change '
Note: Datails are only required for a contract In .
relalion 1o which the interest has changoed ‘
Interest acquired N/A |
|
Interest disposed © | N/A |
Value/Consideration N/A ;
Note: If consideration |s non-cash, provide dalails
and an estimated valuation ,
Interest after change N/A '

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Director’s Interest Notice

‘Rule 3.19A.2 0

Appendix 3Y

Change of Director’s Interest Notice

information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's property and may be made public.

Introduced V2001,

[Name of entity  Waestfield Group

ABN Waestfield Holdings Limited ABN 66 001 671 496
Waestfield Trust ARSN 090 849 746
Woestfield America Trust ARSN 092 058 449

We (the entity} give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act. .

Name of Director ' David Hillel Lowy

Date of last notice 8 May 2006

Part 1 - Change of director’'s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the irust

Nola: in the case of a company, interests which come wilhin pamgmph {i} of the delinition of “malifiable interest of a diroclor®
should be disclosed in this part.

Direct or indiract interest Indirect
Nature of indirect nterest Mr Lowy's nofifiable interest includes |
(including registered holder) Westfield Group stapled securities held |
Nato: Provido detalls of the circumsionces ghing rise 1o the |y, Westfield C Fund Pty Limited (as |
trustee of Westfield Superannuat:on c
: Fund) a .
Date of change : 30 June 2006
No. of securities held prior to change 166,676,438
Class Ordinary stapled securities
Number acquired _
Number disposed 383,220
Value/Conslideration $17.51 .
Note: If consldaratlon ls non-cash, provids delalls and estimated i
valuation
No. of securities held after change 166,293,218

+ Sec chapter 19 for defined terms,
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Appendix 3Y
Change of Director’s Interest Notice

Nature of change

‘Example: omn-markel Uade, off-market rede, axsrcise of opllons,
issue of securitles under dividend reinvesiment plan, participation
in bay-back

On market trade

Part 2 — Change of director's interests in contracts

]

Noto In the case of & company, interests which come within paragraph (il} of the deflnition of noﬂﬁablo inlarest of a director®

should be disciosed in this part.
Detail of contract ' N/A
' |
Nature of interest N/A
Name of registered holder N/A

(if issued securities)

Date of change N/A

No. and class of securities to | N/A
which interest related prior to

change
Note: Delails are only required for a confract In
rolation to which the Interest has changed

Interest acquired N/A
Iinterest disposed N/A
Value/Consideration N/A
Noto: If consideralion |8 non-cash, provide details

i and an estimated valuation
{nterest after change N/A

+ See chapter 19 for defined 1enms.
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Appendix 3Y
Change nf Director’s Interest Notlce

Rule 3.194.2 ‘ 0

Appendix 3Y

Change of Director’s Interest Notice

information or documents not available now must be given fo ASX as soon as available. - Information
and documents givan to ASX become ASX's property and may be made public.

Introduced 30/0/2001.

[Name of entity Westfield Group ‘ :

ABN Westfield Holdings Limited ABN 66 001 671 496
Waestfield Trust ARSN 090 849 746
Westfield America Trust ARSN 092 058 449

We (the entity) give ASX the following information under listing rute 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Peter Simon Lowy

Date of last notice 8 May 2006

Part 1 - Change of director’s relevant interasts In securities
in the case of a trust, this includes interests In the trust made svailable by the responsibls entily of the m.r.si .

Note: In the case of a campany, interests which came within paragraph (i} of the definition of "nolifiable Intmsi o a d:roclor' .
shouid be disclosed in this par, . .
Direct or indirect interest Indirect
Nature of indirect interest Mr Lowy's notifiable interest includes
(including registered holder) Westfield Group stapled secunities held |
Noto: Provido detalls of ina ciraumstances ghing fee 1@ 1 | by Westfield C Fund Piy Limited (as
trustee of Wastfield Superannuahon C
Fund) a
Date of change 30 June 2006
No. of sscurities held prior to change 166,676,438
Class Ordinary stapled securities
Number acquired -
Number disposed 383,220
Value/Consideration $17.51
Nots: If conslderation is non-cash, provide detalls and estimated
valuation
No. of securities held after change 166,293,218

-+ See chapter 19 for defined terms.
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Appendix 3Y

Change of Director’s Interest Notice

Nature of change

in truy-back

Example: on-markel Urade, off-markel {rade, exsrcise of oplions,
issue of sscuritlas under dividend reinvestiment plan,” participation

Qn market trade

Part 2 — Change of director’s interests in contracts

Nole: I the cate of 3 company, intarests which some within paragraph (il) of the deflnition of “notifiable interest of a director”

v

i

shaoutd be discloasd in this part. ,
1
Detail of contract N/A .
' |
Nature of interest N/A [
!
Name of registered holder | NIA
(if issued securities) i
[
Date of change N/A |
No. and class of securities to | N/A ‘
which interest related prior to 4
change
Note: Oetails are only required lor & contract In
ralation to which the inlores( has changad ,
Interest acquired N/A |
Interest disposed N/A L
Value/Consideration N/A |
Mote: {f consideralion 1s non-cash, provide delails
and an estimated vaiuation
Interest after change N/A ;

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Dircctor’s Interest Notice

'Ruls 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information
and documents given to ASX become ASX's properly and may be made public.

(ntroduced 30//2001.

IName of entity  Westfield Group

ABN Westfield Holdings Limited ABN 66 001 671 496
Wastfield Trust ARSN 090 849 746 '
Waestfield America Trust ARSN 092 058 449 ‘

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Steven Mark Lowy

Date of last notice

8 May 2006

Part 1 - Change of director’s relevant interests in securities
in tha case of & frust, this includes interasts in the trust made availabig by the responsible entity of rhe lrust

Note: In the case of a company, interests which come within paragraph (i} of the definition of "noliftable interest of a direcior”

shouid be disclosed in this part.

Direct or indirect interest

Indirect

Nature of indirect interest

(including registered helder)
Note: Provids detalls of the circumstances giving rise to the
relevant interost,

Mr Lowy's notifiable interest includes
Westfield Group stapled securities held
by Westfield C Fund Pty Limited (as

trustee of Westfield Superannuation C

Fund) a ;
Date of change 30 June 2006 '
No. of securities held prior to change 166,676,438

Class

Ordinary stapled securities

Number acquired

Number disposed 383,220
Value/Consideration $17.51

Nota: if consideration is non-cash, provide detalls and estimated

valuation

No. of securities held after change 166,293,218

+ See chapter 19 for defined terms.
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Appendix 3Y
Change of Dircector’s Interest Notice

Nature of change

in buy-back

Example; on-markel trade, off-markel irade, exerciss of opllons.
issue of securities under dividend relnvestment plan, participation

On market trade

Part 2 — Change of director’s interests in contracts

Note: In the casa of a company, interests which come within paragraph (i) of the definztion of “notfiable intsrest of a director”

should be disclosed in this part,

t

Detail of contract N/A |

i
Nature of interest N/A ‘
Name of registered holder N/A :
(if issued securities)

b
Date of change N/A |
No. and class of securities to | N/A ‘
which interest related prior to ;
change _ :
Mote: Deladls are only raquited lor a contract in :
relation to which tha intarest has changed 1
Interest acquired N/A ;
Interest disposed N/A .
Value/Consideration N/A :
Nota: if considaration [s non-cash, provide delails |
and an estimated valuation
Interest after change N/A

+ See chapter 19 for defined terms,
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30 June 2006

The Manager |
Company Announcements Office -

Australian Stock Exchange Limited

Level 4, Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear SirfMadam

RE: WESTFIELD GROUP (ASX:WDC)

+
i

Westfield Group -

Lavel 24, Westiinld Towsrs
100 Wiltam Strect

Sydnay NSW 2011

GPO Box 4004

Sydney NSW 2001

Austratla

Telephona 02 9358 7000

Faceimils
Intermet

ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS

02 9358 7077
www, waostfield.com

Please be advised that 10,000 ordinary stapled securities {the “New Securities”) have been

issued as a consequence of the exercise of executive options.

other stapled securities currently on issus.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

encl

Woastfiald Holdings Limited ABN 66 001 671 456

Wagtfiald Management Limited ABN 41 001 670 579 AFS Licance 230329
as responsibla entity for Westfield Trust ABN 55 191 750 378 ARSN 090 849 746

Westfield America Management Limited ABN E6 072 780 619 AFS Licence 230324

i
!

|
i
)
,

]
|
b

i
as responsible entity for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449

' The New Securities will rank for distributions from 1 January 2006 and wzll rank equally with



Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issus announcement,
application for quotation of additlonal securities
and agreement

information or documents nof avallable now must be glven to ASX as soon as aﬁar‘lab!e. Information and
docurments given to ASX become ASX’s property and may be made public,

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/20601, 11/3/2002, 1/1/2003,
2411072005, . .

Name of entity i
IWestﬁeid Group

ABN ,
I\Nestﬁeld Holdings Limited ABN 66 001 671 496 ,

Mestﬁeld Trust ARSN 090 849 746
Westfield America Trust ARSN 092 058 449

We (the entity) give ASX the following information.

Part 1 - All issuas _ ‘
You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securilies issued or to [ Ordinary stapled securilies
be issued

2  Number of *securities issued or | 10,000
to be issued (if known) or
maximum number which may be
issued

3 Principal tlerms of the *securities | Nol applicable
(eg, if oplions, exercise price and
expiry date; if parlly paid

*securities, the amount !
outstanding and due dates for '
payment, if *convertible

securities, the conversion price
and dates for conversion)

+ See chaper 19 for defined terms.
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Appendix 3B
New issue announcemient

4 Do the *securities rank equally in
all respects from the dale of
allotment with an existing *class
of quoted *securities?

If tha additional securities do not
rank equally, please state:

the date from which they do
the extent io which they
participate for the nex
dividend, (in the case of a
trust, distribution} or interest
payment

the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

5 Issue price or consideration

6  Purpose of the issue .
(It issued as consideration for the
acquisiion of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or

despatch of certi_ﬁpales .

Number and *class of alf
tsecurities quoted on ASX
(including the securities in
clause 2 if applicable)

Yes.

$150,500

The stapled securities were issued as a
consequence of the exercise of unquoted
executive options issued pursuant to the

Westfield Executive Option Plan,

|
1
|
|
|

30 June 2006
,1
I
Number *Class .
1,761,917,934 Ordinary stapled-
securities

I
i
|
|
Tt

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Number TClass
9 Number and *class of all | 283,500 . Options (Deulsche
*securities not quoted on ASX Bank)
(including the securities in | 28,089,524 " | Options (Wesliield
clause 2 if applicable) America Trust)
872,700 _ | Options (Executive) -

10  Dividend policy (in the case of | There wili be no change in distribution policy
a trust, distribution policy) en
the increased capital {interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval | N/A
required?

12 Is the issue renounceabla or | N/A
non-renounceable?

13  Ratio In which the *securities | N/A
will be offered

14  *Class of *securities to which | N/A
the offer relates

15 *Record date to dstermine | N/A
entitlements

16  Will. holdings on different | N/A
registers {or subregisters) be
aggregated for  calculating
entitiements?

17 Policy for deciding entitltements | N/A
in relation to fractions

18  Names of countries in which the | N/A
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be
told how their entitlements are 10
be dealt with.

Cross reference: rule 7.7.

19 Closing date for receipt of | N/A
acceptances of renunciations

+ See chapter 19 for defined terms.
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Appendix 3B
New issuc announcement

20

21

22

23

24

25

28

27

28

29

30

3

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceptances or fenunciations on
behaif of *security holders

If the . issue is contingent on
*security holders' approval, the
date of the meeting

Date entittement and
acceptance form and
prospectus or Product

Disclosure Slatement will be
sent to persens entitled

If the entity has issued options,
and the terms entitle option
holders to parlicipate on

‘exercise, lhe date on which

notices will be sent to option
holders

Dale rights trading will begin (if
applicable)

Date righis trading will end (if
applicable)

How do *security holders sell
their entittements in full through
a broker?

How do *security holders sell
part of their entitlements through
a broker and accept for the
balance?

N/A

N/A

N/A

N/A

NfA

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms,
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Appendix 3B
New issue announcement

32 How do ‘“*security hoiders | N/A
dispose of their entittemenis '
(except by sale through a
broker)?

33  *Despalch date N/A

Part 3 - Quotation of securities ‘
You need only complete this section if you are applying for quotation of securities

34  Type of securitiss
(tick one)

(a) [ Securities describéd in Part 1

(b) [ Al other securities

Example: restricted securilies at the end of the escrowed period, parlly paid
securities that become fully paid, employee incentive share securilies when
reslriction ends, securities issued on expiry or conversion of converlible
securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick lo indicate you are providing the
information or documants

35 [ Ifthe *securities are *equity securities, the names of the 20 largest hoiders of
the additional *securities, and the nur_nber and percentage of additional
*securities held by those holders

36 [ Ifthe tsecurities are Yequity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1- 1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 [ Acopyof any trust deed for the additional *securilies

b

+ See chapier 19 for defined terms.
3
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Appendix 3B
New issue apnouncement

Entities that have ticked box 34{h)

38
38

40

41

42

. Number of securities for which

*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
afl respects from the date of

- allotment with an existing *class

of quoted *securities?

If the additional securities do not
rank equally, please state:
¢ the date from which they do

 the extent to which they

participate for thée next
dividend, (in the case of a
trast, distribution) or interest
payment

» the extent 1o which they do
not rank equally, other than in
relation 10 the next dividend,
distribution or interest
payment

" Reason for request for quotation

now

Example: In the case of

restricted  securities, end of
. restriction period

(if issued upon conversion of
ancther security, clearly identify
that other security)

Number and ‘“Yclass of all
*securities quoted on  ASX
(including the securities in clause
38)

N/A

N/A

N/A

N/A

Number

N/A

+ See chapter 19 for defined terms,
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Appendix 3B
New issue announcement

Quotation agreement

4

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

. There is no reason why those *securities should not be granted *quotation.

. An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707{3) or section 101 2C(6) of the
Corporstions Act. .
Note: An entity may need to obtain appropriate warranties from subscribers
for lhe securities in order to be able to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation 1o any *securities 1o be quoted and
that no-one has any right to return any *securities 1o be quoted under
secltions 737, 738 or 1016F of the Corporations Act at the lime that we
request that the *securilies be quoted.

. If we are a trusl, we warrant that no person has the right to return’the

+securities to be quoted under section 10198 of the Corporaﬂonv Acl at the

time that we request that the *securities be quoted '

3 We will indemnify ASX to the fullest extent permitted by law in respect of any clalm
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by thns form + If any
information or document nol available now, will glve it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and’complete.

!
L.
Sign here: ’ Date: 30 June 2006
(Company secrelary)
Print name: Simon Julian Tuxen

1]
1l
1
n
1l
]
1]
I
1]
n

+ Sea chapter 19 for defined terms.
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RECEIVED

esthield

13 June 2006 o
M SEP 18 AL 7Y
T . Westfield Gro
\)PF-“‘E r>O-F. INTERMATICH L Lavai 24 Wosma;imm
CORPORATE FiMANCY ' " 00 William Streat
’ Sydnay NSW 2011
. GPO Box 4004
{ Sydney NSW 2001
' Australia
The Manager " Telephone 02 9358 T00D
Company Announcements Office Facelmila 0293587077
Australian Stock Exchange Limited (ntermet  www.westfleld.com
Level 4, Exchange Centre
20 Bridge Street
SYDNEY NSW 2000
Dear SirfMadam

RE: WESTFIELD (ASX:WDC) TO CONTROL 100% OF STRATFORD CITY, MAJOR EAST
LONDON REGENERATION PROJECT

A media releasa in relation to the above is atlached.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

encl

Westflold Holdings Limited ABN 66 001 671 496

Woestfiald Management Limited ABN 41 001 870 579 AFS Licence 230329
as responsible entity for Westfield Trust ABN 55 191 750 378 ARSN 080 848 746

Woestfiald America Management Limited ABN 66 072 780 618 AFS Licence 230324
as rasponsible entity for Westfield America Truat ABN 27 374 714 305 ARSN 092 058 449



Westheld @

13 June 2006

WESTFIELD TO CONTROL 100% OF STRATFORD CITY, MAJOR
EAST LONDON REGENERATION PROJECT

The Westfield Group (WDC:ASX) today announced it had acquired
from its co-owners, the 75% interest in the Stratford City development -
in east London which it did not already own. The interest was

acquired for approximately £140 million.

Westfield has reached binding agreements with companies associated .
with David and Simon Reuben and Multiplex Group to acquire their i
combined 50% interest, and with Stanhope Limited to acquire its 25%
interest.

Westfield Group acquired its initial 25% interest in Stratford City
Developments Limited as part of the Duelguide/Chelsfield acquisition
in December 2004.

Stratford City is adjacent to the site for the 2012 London Olympic
Games. Much of the Olympic Village will be developed on part of the
Stratford City site and will then be available for residential occcupation.

The site has planning approval for 13 million square feet of mixed use
development, including 2 million square feet of retail. .

Westfield said it was pleased that the satisfactory resolution of the
shareholding arrangements for the Stratford project would allow it to
make a positive contribution to the timely delivery of an important
element of the Olympic site, and carry forward the important
regeneration of Stratford City.

Westfield acknowledged the difficult decision that was required from its
fellow shareholders in Stratford City to exit the project for the good of
the scheme and the London 2012 Olympics.

Westfield said it looked forward to working closely with the relevant
authorities, including the Olympic Delivery Authority, LCR, the GLA
and the London Borough of Newham to develop a high quality super
regional shopping centre and to participate in the other mixed use
components on the site.

ENDS

wastlleld.com

Wastfiold HoldIngs Limited ABN 66 001 671 496 Westfield Management Limited ABN 41 001 670 579
AFS Licance 230329 as responsible entity for Westfiald Trust ABN 55 191 750 378 ARSN 090 840 748
Wastfield America Managaement Limited ABN 66 072 780 619 AFS Licence 230324 as responsible
entity for Westfiald America Trust ABN 27 374 714 905 ARSN (092 058 449
Australiz: Mark Rysn, Westfield T:461 2 9358 7333 Enatil: M Bvandmuwesteld o
LiK: Simon Hothertap, Brupswick Tk 20 74014 5959 Emailsshatherimk@breaswickgronp com
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Westfield
Notes for editors N

The Waestfield Group is a global retail property company which specialises in
the management, leasing, development, design, construction and funding of
shopping centres. Westfield has approximately A$53 billion of assets under
management in a portfolio of 128 shopping centres across Austraha New
Zealand, the United States and the United Kingdom, with more than 22,500
retailers and approximately 10.6 million sq metres of retail space. |

in the UK Westfield has been operating since 2000 and is now involved with
10 schemes across the UK at Belfast, Lisburn, Bradford, Derby, Nottingham,
Waest Midlands, Stratford / East London, White City / West London, ‘Gu;ldford
Turnbridge Wells.

The Group has projects under construction al Derby and White City on major
town centre relail regeneration projects together with 50/50 joint venture

partners Hermes and CGl respectively. ‘

weslflelt.com ’
Waestflald Holdings Limitad ABN 66 001 671 496 Westflald Management Limited ABN 41 001 670 579

AFS Licenca 230329 as responsible entity for Westfiald Trust ABN 55 191 750 378 ARSN 080 849 746
Westfiold Amarica Managament Limited ABN 66 072 780 619 AFS Licence 230324 as responsible
entity for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449
Ausirslia: Mark Rysn, Westfield T:+61 2 9358 7333 Emaib MRBvapaisw westfichd com |
LiK: Simon Halhertan, Brunswick T+44 20 7413 5939 Emaif:shotbertend@brunswickgronp. com
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Australian Securities and Investments Commission
Corporations Act 2001 — Paragraph 601QA(1)(b) — Variation

+

Under paragraph GOIQA( 1)(b) of the Corporations Act 2001 (the Acr), the Austrahan
Securities and Investments Commission further varies Instrument [04/634] dated 21
May 2004 by omitting paragraph 7 and substituting:

“T. section 601LC were modified or varied by inserting aﬂcr notional subsection
208(2) of the Act as inCluded in that section:

1
3

“(2A) Member approval is not required for the giving of a benefit and the
benefit need not be given within 15 months if: !

the benefit either: . ?

(i) is given out of the scheme property of a registered
scheme (the Scheme); or

(ii) could endanger the Scheme property; and
each of the interests in the Scheme is: !

(i) acomponent part of a Stapled Security, together with
shares in a company (the Company) and interests in
another registered scheme (the Other Scheme); or .

(ii) held other than as a component part of a Stapled Security
by the Company or one of its wholly entitics; or

(iii) part of the scheme property of the Other Scheme other
than as a component part of a Stapled Security; or

(iv}) an option to acquire an interest in the Scheme and
the benefit is given by: 1

(i) the responsible entity; or ,‘

(ii) an entity that the responsible entity controls; or

(iii} an agent of, or person engaged by, the r&eponsnble entity;
and

. the benefit is given:

(i) to the Company, or to any wholly owned entlty of the
Company; '

(ii) to the Other Scheme, or to any who]ly owned entity of
the Other Scheme;

(iii) to an entity in which all of the shares or interests
are held by one or more of:

(A) the Scheme, or any wholly owned entity of
the Scheme; or

(B) the entities referred to in subpmgraphs (1)
and (ii); or

# 12858/ C.



(iv) s aresult of a benefit given to one or more of
the entities referred to subparagraphs (i) to (iii),
to a related party of the responsible entity of the
* Scheme who holds Stapled Securities. i

(2B)  For the purposes of this section:

(a) An entity is wholly owned by another entity if all of the shares
or interests (as applicable) in the first-mentioned entity are held
by (in the case of the second-mentioned entity being a
company), or form part of the trust property of (in the case of
the second-mentioned entity being a trust), the second- -
mentioned entity or a wholly owned entity of it; and

(b) A reference to the giving of a benefit to an entity which is a
trust is a reference to the giving of a benefit to the trustee of the
trust so as to form part of the trust property of the trust or for
the benefit of the trust beneficiaries.”

Dated this 8 day of June 2006

‘) 3 r—r
Signed by Grant Moodie i |
as a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Cumnuspx{onlh ERMA T e
Corporations Act 2001 - Paragraph 601QA(1)(b) ‘VanationF i SR

Under paragraph 601QA(1)(b) of the Corporatwns Act 2001 (the Act), the Australian
Securities and Investments Commission further varies Instrument [04/634) dated 21
May 2004 by omitting paragraph 7 and substituting' .

‘7. section 601LC were modified or varied by inserting aftcr notmnal subsection
208(2) of the Act as included in that sectlon

?

“(2A) Member approval is not required for the giving of a bencfit and the
benefit need not be given within 15 months if:

' ',(B)

(b)

(c)

(d)

the benefit either: ' !

|
(i) is given out of the scheme property of a registered
scheme (the Scheme); or

(ii) could endanger the Scheme property; and
each of the interests in the Scheme is: '

(t) acomponent part of a Stapled Sccurilyf, together with
shares in a company (the Company) and interests in
another reglstcred scheme (the Other Sch eme); or

(n) held other than as a component part of a Stap]ed Security
by the Company or ene of its wholly entities; or

(ili) part of the scheme property of the Othér Scheme, other
than as a component part of a Stapled Security; or

(iv) an option to acquire an intcrest in the Scheme; and
the benefit is given by:

(i) the responsible entity; or _

(ii) an entity that the responsible entity controls; or

(iii) an agent of, or person engaged by, the fesponsible entity;
and '

- the benefit is given:

(i) to the Company, or to any wholly owned entity of the
Company; |

(i) to the Other Scheme, or 1o any wholly owned entity of
the Other Scheme;

(iii) to an entity in which all of the shares or interests
are held by one or more of:

(A) the Scheme, or any wholly owned entity of
the Scheme: or |

(B) the entities referred to in subparagraphs (i)
and (ii); or




(iv) as a result of a benefit given to one or more of |
the entities referred to subparagraphs (i) to (iii), |
to a related party of the responsible entity of the : |
Scheme who holds Stapled Securities.

(2B)  For the purposes of this section:

{a) An entity is wholly owned by another cntity if all of the shares
or interests (as applicable) in the first-mentioned entity are held
by (in the case of the second-mentioned entity being a
company), or form part of the trust property of (in the case of
the second-mentioned entity being a trust), the second-
mentioned entity or a whoily owned entity of it; and

(b) A reference to the giving of a bencfit to an entity whichis &
trust is a reference to the giving of a benefit to the trustee of the
trust so as to form part of the trust property of the trust or for
the benefit of the trust beneficiarics.™

Dated this 8" day of June 2006

éS:gned by t Moodie . .
as a delegate of the Australian Securities and Investments Commission : i




Australian Securities and Investments Commission
Corporations Act 2001 — Paragraph 601QA(1)(b) — Variation

. 2 HBIRaLIAN cE
! SVEST MENTS

I

Under paragraph 601QA(1)(b) of the Corporations Act 2001 (the Act), the Australian
Securities and Investments Commission further varics Instrumcnt [04/634] dated 21
May 2004 by omitting paragraph 7 and substituting:

‘7. section 601LC were modified or varied by inserting aﬁer, notional subsection
"208(2) of thc Act as included in that sccnon

“(2A) Member approval is not requlrcd for the giving of a benefit and the
benefit need not be given within 15 months ift

.(2)

(b)

(©

@

. the benefit is given:

the benefit either;

(i) is given out of the scheme property of a registered

scheme (the Scheme); or |

(i) could endanger the Scheme property; and
each of the interests in the Scheme is:

(i) acomponent part of a Stapled Sccurity, together with
shares in a company (the Company) a:ild infcrests in
another registered scheme (the Other Scheme); or

(i) held other than as a component part of a Stapled Security
by the Company or one of its wholly entitics; or

(iii) part of the scheme property of the Other Scheme, other
than as a component part of a Stapled Security; or

(iv} an option to acquire an interest in the Scheme; and

the benefit is given by: . '
(i) the responsible entity; or '
(ii) an entity that the responsible entity contmIS' or

(iii} an agent of, or person cngaged by, the reqpons:ble entity;
and :
l

(i) to the Company, or to any wholly owned entity of the
Company; |

(ii) to the Other Scheme, or to any wholly owned entity of
the Other Scheme;

* (i) to an entity in which all of the shares or interests

are held by one or more of:

(A) the Scheme, or any wholly owncd entity of
the Scheme; or

(B) the entities referred to in subparagraphs (1)
and (ii); or

'

UIUTIBS
COMMI IO

i

64

.

# 12851 /o(cn

. ————
.




(iv) as a result of a benefit given to one or more of
the entities referred to subparagraphs {i) to (iii),
to a related party of the responsible entity of the
Scheme who holds Stapled Securities.

(2B) For the purposes of this section:

{a) An entity is wholly owned by another entity if all of the shares
or interests (as applicable) in the first-mentioned entity are held
by (in the case of the second-mentioned entity being a
company), or form part of the trust property of (in the case of
the second-mentioned entity being a trust), the second-
mentioned entity or a wholly owned entity of it; and 3

(b) A reference to the giving of a benefit to an cntily whichis a
trust is a reference to the giving of a bencfit to the trustee of the
trust so as to form part of the trust property of the trust or for
the benefit of the trust beneficiaries.”

Dated this 8" day of June 2006

é&gned by Grant Moodie
as a delegate of the Australian Securities and Investments Commission




1 June 2006

Westfield Group

Lavel 24, Westfield Towers
100 William Street

Sydney NSW 2011

GPO Box 4004

Sydnay NSW 2001

! Australta

The Manager . Telephone 02 9358 7000
Company Announcements Office Facaimile 02 9338 7077
_Australian Stock Exchange Limited ntermet  www.westfield.com
Level 4, Exchange Centre

20 Bridge Street

“SYDNEY NSW 2000

Dear Sir/Madam

RE: WESTFIELD GROUP (ASX:WDC)
ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS

Please be advised that 505,986 ordinary stapled securities {the “New Securities”) have been
issued as a consequence of the exercise of options held by Deutsche Bank AG.
The New Securities will rank for distributions from 1 January 2006 and will rank equally with

other siapled securities currently on issue.

Yours faithfully -
WESTFIELD GROUP .

Simon Tuxen . ,
Company Secretary

4
encl

Wastflald Holdings Limited ABN 66 001 671 496

Woestfield Management Limited ABN 41 001 670 579 AFS Licence 230329
83 responsible entity for Westfield Trust ABN 85 191 750 378 ARSN 000 849 748

Wastfleld America Managemaent Limited ABN 66 072 780 618 AFS Licence 230324 ,
_as responsible entity for Wastfleld America Trust ABN 27 374 714 905 ARSN 092 058 449



Appendix 3B
New issu¢ announcement

Ruls 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

information or documents not available now must be given to ASX as soon as available. Informativn and
documents given to ASX become ASX's properly and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/3/2001, 111'312.002. 1/112003,
24/10/2005. .

Name of enlity '
Wastfield Group ‘

ABN
Westfield Holdings Limited ABN 66 001 671 496

Westfield Trust ARSN 090 849 746
Westfield America Trust ARSN 092 058 449

We (the entity} give ASX the following information.

Part 1 - All issues
You must complete the relevant sections (aftach sheels if there is not enough space).

1 *Class of *securities issued or to | Ordinary stapled securities
be issued

2  Number of ¥securities issued or | 505,086
to be issued (if known) or
maximum number which may be
issued

3 Principal terms of the *securities | Nol applicable
{eq, if options, exercise price and
expiry date; if parly paid -

*+securities, the amount -
oulstanding and due dates for
payment; if *convertible

secyrities, the. conversion price
and dales for conversion)

+ See chapier 19 for defined terms.

24/10/2003 Appendix 3B Page 1



Appendix 3B
" New issue announcement

4 Do the *securities rank equally in | Yes. , .
all respects from the date of .
allotment with an existing *class l
of quoted *securities? ' :

If the additional securities do not

rank equally, please state;

« the date from which they do .

+« the extent to which they |
participate for the next .
dividend, (in the case of a !
trust, distribution} or interest :
payment

+ the extent lo which they do
not rank equally, other than in - ;
relation o the next dividend,

distribution or interest |
payment
5 .lssue price or consideration $7.,000,000
6  Purpose of the issue The stapled securities were issued as a

(If issued as consideration for thé consequence of the exercise of unguoted
acquisition of assets, clearly | options issued lo Deuische Bank AG.
identify those assels)

7 Dates of entering ‘*securities [ 1 June 2006 .
info uncertificated holdings or f

despatch of certificales |

_ Number *Class
8 Number and ‘class of all | 1,761,907,934 Ordinary stapled-
*securities . quoted on ASX _ securities

(including the securities in o R
clause 2 if applicable) '

+ See chapter 19 for defined terms.

Appendix 3B Page 2 y . 24/10/2005




Appendix 3B
New issue announcement

10

Number and *class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

Number TClass ,
283,500 ) Options (Deutsche
Bank) -
28,089,524 Optlons (Westfleld
America Trust)
882,700 Options (Executive)

Dividend policy {in the case of
a trust, distribution policy} on
the increased capital {interests)

There will be no change in distribution policy

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

Is security holder approval
required?

Is the issue renounceable or
non-renounceable?

Ratio in which the *securities

will be offered

+Class of *securities to which
the offer relales

*Record date to determine
entittemenis

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
enfittements?

Policy for deciding entitlements
in relation to fractions

Names of countries in which the

entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be
told how their entiltements are to
be dealt with.

Cross reference: rule 7.7,

Closing dale for receipt of
acceptances or renunciations

N/A

N/A

N/A : '

N/A

N/A a

N/A _ '

N/A

N/A

NfA

+ See chapier 19 for defined terms.

14172003
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Appendix 3B
New issue apnouncement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriling fee
of commission

Namas of any brokers o the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee

payable to brokers who lodge.

acceptances or renunciations on
behalf of *security holders

If the issue is contingent on
*security holders’ approval, the
date of the meeling

Dale entitternent and
acceptance form and
prospeclus or Product

Disclosure Statement will be
sent to persons entitled

If the entity has issued options,

" and the terms entitle option

holders to participate on
exercise, the- date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

Mow do *security holders sell
their enlitferments in fulf through
a broker?

How do *security holders sell
part of their entilements through
a broker and accept for the
balance?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined termns,

Appendix 3B Page 4
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Appendix 3B
New issue announcement

32 How do ‘Ysecurity holders | N/A
dispose of their enfitiements
(except by sale through a
broker)?

33  *Despalch date N/A

Part 3 - Quotation of securities
You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)-

(8) [ Securities described in Part 1 ' ;

(by [ Alother securities

Example: restricted securilies at the end of the escrowed perioc'i, partly paid
securities that become fully paid, employee incentive share securities when
restriction ends, securities issued on expiry or conversion of convertible
securities . !
]

Entities that have ticked box 34(a)

Additional securities forming a new class of securities I

Tick fo indicate you are providing the '
information or documents

36 [ If the *securities are *equity securities, the names of the 20 largest holders of
the additional *securities, and the number and percentage of additional
*securities held by those holders

36 [ Ifthe *securities are *equity securities, a distribution schedule of the additional
*securities seiting out the number of holders in the categories )
1-1,000°
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 [0 A copyof any trust deed for the additional *securities

+ See chapter 19 for defined terms. .
i
11142063 Appendix 3B Page 5
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| ’ Appendix 3B
New issue announcement

Entities that have ticked box 34{b)

\
|
38
39

40

41

42

Number of securities for which
*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
aflotment with an existing *class
of quoted *securities?

if the additional securities do not

rank equally, please state:

» the date from which they do

» the extent to which they
participate for the next

dividend, (in the case of a'{

trust, distribution) or-interest
payment '

+ the extent lo which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quolation
now

Example: In the case  of
restricted securities, end of

_restriction period

(if issved upon conversion of
another security, clearly identify
that other security)

Number and *class of all
*securities " quoted -on  ASX
{(including the securities in clause
38)

N/A

N/A

N/A

N/A

Number

NIA

+ Sex chapter 19 for defined terms.

Appendix 3B Page 6
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Appendix 3B
New issue announcement

Quotation agreement

1

"'Quotauon of our additional *securities is in ASX's absolute dlscret:on ASX may
quote the *securilies on any conditions it decides.

2 We warrani the following to ASX.

. The issue of the *securities to be quoted complies with the law and is not
for an illega! purpose.

» There is no reason why those *securilies should not be granted *quotation.

. An offer of the *securities for sale within 12 months after their issue will not
require disclosure under secltion 707(3) or seclion 1012C(S) of the
Corporations Act.

Noie: An entity may need to obtain appropriate warranties from subscribers
for the securities in order to be able to give this warranty

. Section 724 or section 1016E of the Corporations Act doss not épply to any
applications received by us in relation to any +securities to be 'quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the tlme that we
request that the *securities be quoted. .

. if we are a trust, we warrant that no person has the right'té return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by this forrn if any
information or document nol avaitable now, will gwe it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here: Date: 1 June 2006 |

(Company secrelary)

Print name: Simon Julian Tuxen

+ See chaper 19 for defined terms.

24/10/2005 Appendix 38 Page 7




1

Australian Securities &
Investments Commission

Y E 22942330

OFFICE nf 13

Change to scheme details

Form 491
Corporations Act 2001

If there Is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement

Scheme details

Scheme name '

| Westfield Trust

ARSN/ABN
1 090 849 746

Lodgement details Who should ASIC contact If there is a query about this form? _

Name

[ Graeme Blackett

ASIC registered agent iumber (if applicable) '

[16234

Tetephona number

[ 02 9358 7967

Postal address

{ GPO Box 4004 -

[ SYDNEY NSW 2001 -

|

Pléase provide 2n estimate of the time taken to complets this o,

. ' Dhmm

ming

1

1 Change to issued interest structure table

This section allows a change to the interest class {eg. as a result of the issue or canceflation of interests) to be shown. Only details of the changed interest ctass need to

be shown here.

1a Unit trusts

: Class into which interests are  Descriptian of class Number of interests in the Total amc;aunt paidupforthe  Total amount unpaid forthe .
divided ] class class class

UNT Ordinary units 1,761,401,948 $5,870,905,528 Nil

WTDE WT Deustsche 2009 thlgns 290,500 .$3.71 8,400 Nil
SWHL Stapling Options - WH 1,183,600 . Nil Nil
| SWFA Stapling Options - WF 1,183,600 Nil Nil

Mote: H insufficiant space in the table abaove, please provide detalls in &n annexure. (Refer to the guide for annexure requirerents)

1b Other than unit trusts . )
Class info which interests are  Description of class Number of interests in the Tota) amount paid up for the  Tota! amount unpaid for the
divided class class . class

Note: Hf insufficient space in the table above, please provide details in an annexure, (Refer to the guide for annexure requirements})

ASIC Form 491 26 May 2004

Page 1 of 3



2 Change to interest holder details

Where the interest holdars or details of the interest holders have changed, please show the updated details in the table below.

You must show:

+  Allinterest holders - if scheme has 20 or fewer interest holders

+  The top 20 interesl holders in each class - if scheme has more than 20 interest holders

If wo of move inlerest halders in the lop 20 within a clzss each hold the same number of interests, the responsible entity must include the details sel out above for each of those interest

holders,
Interest holder's name Interest Interest holder's address Total interests heldin | Fully
holder’s each class paid
ACN (if a (YIN)
company)
See Annexure A of 2 pages
|
3
i
!
ASIC Form 491 26 May 2004 Page20f3




2 Continued ... Change to interest holder details

Interest holder's name

Interest Interest holder's address Total interests held in
holder's : each class

ACN (ifa ‘
company)

Fully
paid
(Ym)

Signature

This form must be signed by a current director or secretary of the responsible entity.

| certify that the information in this form is true and complete.
Name

['Simon Julian Tuxen

Capacity
Director of responsible entity

Secretary of responsible entity '
Signature e ‘

-

[0 (e]
v

Date€ijned

2]L8/0]

o 0 M)

Lodgement

ASIC Form 41

Send completed and signed forms to: For help or more information
Austrafian Securities and Investments Commission, Telephone 03 5177 3988

PO Box 4000, Gippsiand Mail Centre VIC 3841, Email info.enquiries@asic.gov.au

Web WWW. ASIC.Q0V.BY

26 May 2004
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WESTFIELD TRUST

ARSN 090 849 746
ANNEXURE A of 2 pages referred to in
orm 484 Change to company details

Simon Julian Tuxen
Secretary

Dated: 26 May 2006

Ordinary Shares

-

cRoTaerEaAaress i AT otalshares ZEully
g T A 1ald:ini; YAl
: S HCol e AR e B e ias e (Y
J P Morgan Nomlnees "002 B899 961 Locked Bag 7 266,897,276 { Y
Australia Limited Royal Exchange NSW .
1225
Westpac Custodian 002 861 565 50 Piit Street 250,079,461 1 Y
Nominees Limited Sydney NSW 2000
National Nominees Limited 004 278 899 GPO Box 1406M 204,918,392 | Y
Melbourne Bic 3001
Cordera Holdings Pty 000 699 249 GPO Box 4004 986045311Y
Limited Sydney NSW 2001
Citicorp Nominees Pty 000 809 030 GPO 764G . 97,675,078 | Y
Limited Melbourne Vic 3001 ‘
Cogent Nominees Pty 084 150 023 PO Box R209 71,566,054 | Y
Limited Royal Exchange NSW
1225
ANZ Nominees Limited 005 357 568 GPO Box 2842AA 61,237455 | Y
'| <Cash Income A/C> Melbourne Vic 3001 ;
ANZ Nominees Limited 005 357 568 GPO Box 2842AA 46,581,905 | Y
<Income Reinvestment . Melbourne Vic 3001
AIC> i
Citicorp Nominees Pty 000 809 030 GPO 764G 38675333 |Y
Limited Melbourne Vic 3001
<CFS WSLE Property Secs
AIC> :
AMP Life Limited 079 300 379 PO Box R209 28887682 | Y
: Royal Exchange NSW
1225
RBC Global Services 097 125123 GPO Box 5430 19,526,974 | Y
Australia Nomineges Pty Sydney NSW 2000
Limited
Queensiand Investment C/- National Nominees 16,507,930 Y
Corporation Limited
GPO Box 2242
Brisbane Qlid 4001
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Limited

GPO Box 4004
Sydney NSW 2001

-Limited

<PROPERTY SECURITIES

AIC>

20 Bond Street
Sydney NSW 2000

Westpac Financial Services | 000 241 127 C/- Westpac Custodian' 15,219,166
Lid . Nominees Limited
: 50 Pitt Street
Sydney NSW 2000
Frank P Lowy GPO Box 4004 14,208,575
Sydney NSW 2001
i
Victorian Workcover C/- National Nominees 14,072,943
Authority Limited '
GPO Box 1406M
Meibourne Vic 3001
Westfield C Fund Pty 061 699 474 Level 24 12,825,392
Limited 100 William Street
Sydney NSW 2000
Bond Street Custodians 1 008 607 065 Level 26 12,215,554
. Limited 20 Bond Street
<ENH PROPERTY Sydney NSW 2000
SECURITIES A/C>
Transport Accident C/- National Nominees 11,615,195
Commission Limited
’ GPO Box 1406M
Melbourne Vic. 3001 .
Bond Street Custodians 008 607 065 Level 26 11,290,207




Australian Securities &
Investments Commission

Change to scheme details

022942329

! Form 491
Corporations Act 2001

If there Is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement

Scheme details

Scheme name

['Westfield America Trust ' }

ARSN/ABN .
[092 058 449 ]

Lodgement details

Who should ASIC contact if there is a query about this form?

Name .

[ Graeme Blackett ; |
ASIC registered agent number {if applicable)

(16234 ‘ ' | 1

Telephone number

[02 9358 7967 ' ]
|

Postal address .

[ GPO Box 4004 '
[sYDNEY NSW 2001 ‘ i

Please provide an estimate of the time taken to complete this form,

r _Ihrsr Imins

'

1 Change to issued interest structure table
This section allows a change fo the interest class {eg. as a result of the issue or cancellation of interests) to bg shown. Only details of the changed interest class need to

be shown here.
1a Unit trusts
Class into which interests are  Description of class Number of interests in the Total amount paid up for the  Total amount unpaid for the
divided class class class
ORD Ordinary Units 1,844,486, 311 $6,729,850,115 nil
SFS Sernes F securities 52,500 $8,788,153 nil
1SGS Series G Special options 428315 _ $520.306 nit
SG1S Series G Special Optiohs 277,778 $337,578 nil
SHS Seri i 14,070,072 197,355 nil
SIS Series | Special Options 13,260,859 1 $100,000 nil
SWHL Stapling Options - WHL 1,183,600 nil nil
SWT Stapling Options - WT 684,900 nil nil

Note: It insufficient space in the table above, please provide details in an annsxure. {Refer to the guide for annexure requirements)

19 Other than unit trusts

Class into which interests are  Description of class

givided

Number of interests in the Total ampunt paid up for the  Tetal amount urpaid for the
class class class

Note: If insufficient space in the table above, please provide details In an annexure. (Refer ta the guide for annexure requirements) - ' .

ASIC Form 491

26 May 2004 Pagetof3



2 Change to interest holder details

Whare the interest holders or detadls of the interest holders have changed, please show the updated details in the table below.

You must show:

+  Allinterest holders - if scheme has 20 or fewer interest holders
+ The top 20 interest holders in each class - if scheme has more than 20 interest holders
If two o more interast holders in the top 20 within a class each hold the same number of interests, the responsible entity must include the details sel ut above for each of those intarest

holders.
Interest holder’s name interest Interest holder's address ' “Total interests hetd in | Fully

holder’s “each class paid

ACN (fa ' (YIN)

company)

See Annexure A of 2 pages
|
|
ASIC Form 431 26 May 2004 Page20f3




2 Continued ... Change to interest holder details :

Interest holder's name Interest Interest holder's address Total interests heldin | Fully
holder’s each class paid
ACN (if a (YMN)
company) ' ’
1
i
1
f
1
Signature

This form must be signed by a current director or secretary of the respansibls enlity.

| certify that the information i this form is true a_nd compele..

Name :

[ Simon Julian Tuxen ]
Capacity

[:] Director of responsible entity
Secretary of responsible entity

Signature _—"_"
(\- L] . —
signed
l2]C¢fol(sllo] |
P OOM MY Y |
Lodgement Send completed and signed forms to: For help or more Information
Australian Securities and Investments Commission, Telephone 03 5177 3988
O Box 4000, Gippstand Mall Centre VIC 3641, ' . Email info.enaylries@asic.aov.ay
Web WWW.ASiC.Q0v.aU
ASIC Form 491 26 May 2004 Paga3of 3



N

-WESTFIELD AMERICA TRUST

ARSN 092 058 449
ANNEXURE A of 2 pages referred to In
orm 484 Change to company details

Simonddlian Tuxen

~ Secretary
Dated: 26 May 2006

Ordinary Shares

-

Corporation

Limited
GPO Box 2242
Brisbane Qld 4001

hareholder r’s*na[ne?ﬁ.- el Shiareholderstl res: |LEulyE
%{" o ?f.‘ = NeA 4 SR g pebic s
T »! ACNi{f : ach=ipaid#:
L ;ﬁ ‘*;’*w?wu%ﬁ“ %‘” ‘company)ﬁ“ R REE LN
J P Morgan Nominees 002 899 961 Locked Bag 7 266 897 276 | Y
Australia Limited Royal Exchange NSW
1225
Woestpac Custodian 002 861 565 50 Pitt Street 250,070,461 | Y
Nominees Limited Sydney NSW 2000 :
Nationai Nominees Limited 004 278 899 GPO Box 1406M 204,918,392 | Y
Melbourne Bic 3001 !
Cordera Holdings Pty 000 699 249 GPO Box 4004 08,684,531 [ Y
Limited Sydney NSW 2001 ‘
Citicorp Nominees Pty 000 809 030 GPO 764G 97675078 | Y
Limited Melbourne Vic 3001 .
Cogent Nominees Pty 084 150 023 PO Box R209 71,566,054 { Y
Limited Royal Exchange NSW
1225
‘| ANZ Nominees Limited 005 357 568 GPO Box 2842AA 61,237,455 | Y
<Cash Income A/C> ’ Melbourne Vic 3001 o
ANZ Nominees Limited 005 357 568 GPO Box 2842AA 46;581.965 Y
<Income Reinvestment Melbourne Vic 3001 .
A/C> .
Citicorp Nominees Pty ' 000 809 030 GPO 764G 38,675,333 Y
Limited Melbourne Vic 3001 :
<CFS WSLE Property Secs
AJC>
AMP Life Limited 079 300 379 PO Box R209 28,887,6821Y
Royal Exchange NSW
1225
RBC Giobal Services 097 125 123 GPO Box 5430 19,526,974 | Y
Australia Nominees Pty Sydney NSW 2000 ' -
Limited
Queensland Investment C/- National Nominees 16,607,930 t Y




AMe T s ha?eho 85| .Sharaholt e otalisharestprilyz
i s S
Gk : / fcompany) i s REaEs : T leSarE s classEE (YN
Franley Ho1d|ngs Pty 000 360 681 GPO Box 4004 16,027,400 1 Y
Limited Sydney NSW 2001
Westpac Financial Services | 000 241 127 C/- Westpac Custodian 15,219,166 | Y
Ltd Nominees Limited .
50 Pitt Street '
Sydney NSW 2000
Frank P Lowy GPO Box 4004 14,208,575 | Y
Sydney NSW 2001
Victorian Workcover C/- National Nominees 14,072,943 | Y
Authority Limited |
GPO Box 1406M '
Melbourne Vic 3001
Westfield C Fund Pty 061 699 474 Level 24 | 12,825,392 | Y
Limited 100 William Street
Sydney NSW 2000
|
Bond Street Custodians 008 607 065 - | Level 26 ; 12,215,554 | Y
Limited 20 Bond Street i
<ENH PROPERTY Sydney NSW 2000
SECURITIES A/IC> ' .
Transport Accident C/- National Nommees 11,615,195 ;Y
Commission Limited
GPO Box 1406M |
Melbourne Vic 3001
Bond Street Custodians 008 607 065 Level 26 ! 11,290,207 | Y

Limited
<PROPERTY SECURITIES
AIC>

20 Bond Street ‘
Sydney NSW 2000 -
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Australian Securities &

Investments Commission = ' ‘@5 SENDERTO 35565
| g -'; BN4782
. RECEIVED
. ;
- Form 484
in X
ZJ% '\JEP 'f 8' A ”: ;”u Corporations Act 20¢1
Change to company details FICE OF INTZRN & 710y,
ATE Fff{;".“',f‘f :
Sections A, B or C may he Jodged independently with this signed cover page to notlfy ASIC of. s f
A1 Change of address B1 Ceass company officeholder + C1 Cancellation of shares !
A2 Change of name - officehalders or members 82 Appaint company officeholtder | G2 Yssug of shares
A3 Change - ulimate holding compeny B3 Specia! purposse company . &3 gange Ioms&are sh_'u;h.l:; X .
anges e fegister of members !

All mandatory fieids will be identified with &n *.

Y
.

If thera Is insufficient space In any section of the form, you may photocepy the relevant page(s) and submit as part of this lodgement

Company details ' fi?o_mngm . L :
_ Westfield Holdings Lim mited _ |
Refer to guide for information about ACN/ABN * . ' - Corporate key * ;

; o SOPOTate key l66 001 671 496 | ls178a940 j

’

Who should ASIC contact if there is a query about this form?
Name '

|Graeme Blackett ’ ' ' 1

ASIC registered agent number {if applicable)
[16234 ' ' ' ]

Lodgement details

Telaphone numbar ' L.
. [02 9358 7967 ' ‘]

Postal address i _ c

|GPO Box 4004 ]

{Sydney NSW 2001 . |
Total number of pages including this cover sheet Please provide an estimate of the tima taken lo complete ihts form.

| E _ ' _ I:]hlsljmms ‘ '

Signature ;
This form must be signed by a current officeholder of the company. ! L

| certify that the information in this cover shast and the auached sactions of {his form are true and eompleta
Name *

[Simon Julian Tuxen — - . ' ' J
. Capacity *
/This form must be N [ Director :
SIGNED and i) Campany secrtary ) |

Signaturg, _—2

DATED by a current [ /EZ .

officeholder after itis | paesigned | | ,
PRINTED > [12]05]2006 | timmiyyy)

i
Lodgement Send complgted and signed forms to: . For help or mere Information !
Australian Securiies and Investments Commission, | Telephone 035177 3988 !
. PO Box 4000, Gippsland Mail Centre VIC 3841, Emall  Chiok here to send ASIC an emall

' Web www.asic.gov.au i
Or fodge the form electronically by visiting the ASIC websile ,
WIW aﬂ; gmt 2L H

ASIC Form 484 . Cover page
1F ver1.1 : . P




Change Notification Page

Please notify the changes you wish to make by selecting at feast one of the tick boxes avallable below. Your ﬂckbox selections will
generate the appropriate section(s) which will appear after this page.

A1 [J Change of address

A2 [[] Change a name for officeholder or members
A3 [C] Change of ultimate holding company details
B1 [] Cease an officeholder

B2 [ Appoint an officsholder

B3 [] Change to special purpose company status

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below. .

Please wait until the table displays showing the appropriate sections that you should complete,

]

G1 - Cancellation of
shares

C2 - Issue of shares

C3- Changd to share [C4 - Change to
structure table " |members register

. € [] 1ssue of shares
Proprietary company

Publi; comparny
ifi inresponse to the Annual company statement

if not In response to the Annual company statement

.

3

¢ [ cancelltion of shares
C [ Transfer of shares
¢ [CJ Changes to amounts paid

¢ [T changes to beneficial ownership

_ Once you have made all your selections, scrol! down to complete the required sections

To notify ASIC about a division or conversion of a ciass of shares, you must lodge a form 211 within 28 days of the change occurring.

To notify ASIC about a conversion of shares inlo larger or smaller numbers, you must lodge a form 22058 within 28 days of the change occurring.

ASIC Form 484
1Fver 1

Pege 2 of 3



C2 Issue of shares
List detafls of new share issues in the following table.

Share'class code  Number of shares issued Aniount paid per share Amount unpaid per share

ORD laass1o $4.57 nli

ORD 217914 $4.59 nil '
i i

Earliest date of changa '

Pleasa indicate lhe ‘aarliost date that any of the above changes ocgurred *

12410412006 | (ddimmiyyyy)

If shares were issued for other than cash, were some or all sharas issued under a written contract?

O Yes
if yes, proprietary companies must also lodge a Form 2072 certifying that 2 stamp dufies have been pald Public companies must alse lodge a Form 2072

and either a Form 208 or a copy of the contract,

O e

if no, proprietary oompames are not required to provide any further documents with this form. Public companies must 2lso lodge a Form 208,

1Fver 1.1

Lodgement details Is this document being lodged to update the Annual Company Statement that was sent to you?
. b
[ Yes | .
& vo | :
; -
f
i 1
i
I '
|
]
!
i
i
i
ASIC Form 484 ! Pagadold



12 May 2006

| The Manager

Company Announcements Office
Australian Stock Exchange Limited

' Level 4,-Exchange Centre

20 Bridge Street
SYDNEY NSW 2000

Dear SirfMadam

-WESTFIELD GROUP.(ASX:WDC}

NOTICE UNDER ASX LISTING RULE 3.19A

bostfield

Westfield Group

Lavel 24, Westfield Towers

100 Willlam Btreet

Sydney NSW 2011

GPO Box 4004

Sydrey NSW 2001

Austratia

Telephona . 02 9358 7000
Facsimils 02 9358 7077
Internet.  www.westiield.com

We enclose Appendix 3Y notices, as required to be provided under Listing Rule 3.19A for
each of the following directors of the Westfield Group companies; FP Lowy, DH Lowy, PS

Lowy and SM Lowy.

-The notices are in respect of a recent sale of 236,469 stapled securities in Westfield Group
by Westfield C Fund- Pty Limiled, as trustee of the Westfis!d Superannuation C Fund.
[ . ;

The Lowy family directors had a relevant interest in the Westfield Group stapled securities
sold by Westfield C Fund Pty Limited. Please note that the Lowy family directors have not

disposed of any stapled securities.

Yours faithfully
WESTFIELD GROUP - ) '

Simon Tuxen

Company Secretary

Woestflald Holdinga Limited ABN 66 001 671 496

Woestfleld Management Limited ABN 41 001 670 579 AFS Licanca 230329
as responsible ertity for Westfield Trust ABN 55 191 750 378 ARSN 000 849 746

Waestfield America Managemant Limited ABN 66 072 780 619 AFS Licence 230324 |
as respensible entlty for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449



Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2 0

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given fo ASX as soon as available. Information
and documnents given to ASX become ASX's property and may be made public.

Introducad 30/9/2001.

IName of entity  Westfield Group - B

ABN Westfiald Holdings Limited ABN 66 001 671 496
Westfield Trust ARSN 090 849 746 )
Waestfield America Trust ARSN 092 058 449

We (the entity) give ASX the following information under listing rule 3.19A.2, and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Frank P Lowy

Date of last notice 30 March 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interesis in the frust made available by the responsible entity of the lrust

Note: In the cass af a company, interests which comes within paragraph (i) of the definition of *nolifiable Interest of a cirector® ‘
shoold be disclosed in this part. .. .

Direct or indirect interest Indirect

Nature of indirect interest Mr Lowy's notifiable interest includes

{including registered holder) Woestfield Group stapled securities held

Note: Provide detalls of the ciroumsiances gihing dse 0 the | by Westfield C Fund Ply Limited (as
trustee of Westfield Superannuation C

Fund}

Date of change 8 May 2006

No. of securities held prior to change 166,912,907

Class Ordinary stapled securities

Number acquired - .

Number disposed 236,469 (being 232,608 WDC securities |
and 3,861 WDCN securities)

Vatue/Consideration $17.1627 per WDC stapled security

:'aclpr;ﬁgnmmiderauon is non-cash, provide deiails and astimatad $168000 per WDCN slapled SBCUfity

No. of securities held after change 166,676,438

+ See chapter 19 for defined terms.

117372002 Appendix 3Y Page |



Appendix 3Y
Change of Director’s Interest Notice

Nature of change

in buy-back

Example: ormmarkel trade, off-market lrade, exercise of oplions,
isgue of securities under dividend reinvestment plan, participation

On market trade

1
i
i
i
{

Part 2 — Change of director’s interests in contracts

Hote: In Lhe case of a compary, intarasta which come within paragraph (il} of tha definition of “notifiable 'Inimst of a director*

§

should be disciosed in this parl !
Detail of contract N/A ;
1
MNature of interest N/A .
Name of registered holder N/A - :
(if issued securities) ‘
1
Date of change N/A |
No. and class of securities to | N/A \
which interest related prior to |
change /
Note: Deladls are only racquired for a contract in b
telalion to which the Interest has changed ,
Interest acquired N/A |
- i
Interest disposed N/A l
. |
1 Value/Consideration N/A ]
Mote: f consideration Is non-cash, provide delails |,
and an estimated valuation !
Interest after change N/A !

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

11432002



‘A.ppendix 3y
Change of Director’s Intercest Notice

Rufe 3.19A.2 "

Appendix 3Y

Change of Director’s Interest Notice

information or documents not availahle now must be given to ASX as soon as available. Information
and documents given to ASX bacome ASX's property and may be made public.

Introduced 30/4/2001.

[Name of entity ~ Westfield Group

ABN Westfield Holdings Limited ABN &6 001 671 496
Woestfisld Trust ARSN 090 849 746 ;
Westfield America Trust ARSN 092 058 449

We {the entily) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director David Hifiel Lowy

Date of last notice 30 March 2006. .

Part 1 - Change of director’s relevant interests in securities
in the case of e trust, this includes interests In the tnust made avaiable by the responsible enlity of rhe trust

Note; In tha case of a campany, interests which caome m!hln paragraph (i} of the del‘muon of "nolifiable interest of a diracior® .
should be disclosad in this parl.
Direct or indirect interest Indirect _
I
t
Nature of indirect interest Mr Lowy's notifiable interest includes
{(including registered holdar) Westfield Group stapled sécurities heid

Mote: Provide dolalls of tha cirumsionces ghing rse o the | |y Westfield C Fund Pty Limited (as
trustee of Westfield Superannuation C

Fund)

Date of change 8 May 2006

No. of securities held prior to change 166,912,907

Class Ordinary stapled securities’ |

Number acquired . -

Number disposed 236,469 (being 232,608 WDC securities
and 3,861 WDCN securities)

Value/Consideration $17.1627 per WDC stapled security

:d;uto;ﬁgnmideraﬁm Is non-cash, provide detalls and estimatad $16.3000 per WDCN staplqd security

No. of securities held after change 166,676,438

+ See chaprer 19 for defined terms.

117372002 Appendix 3Y Page |



Appendix 3Y

Change of Director’s Interest Notice

Nature of change

in buy-back

Exampla: on-markel 1rade, off-market trade, exsrcise of options,
issue of securitles under dividend reinvestment plan, participation

On market trade

Part 2 — Change of director's interests in contracts

Note: In the casa of a company, interests which coma within paragraph (il} of the definition of “notifiable interest of a director”

should be disclosed in this parl

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Mote: Details are only required for o contract in

rolailon o which the Interest has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Noto; If consideralion Is non-cash, provide details

and an astimated valuation

Interest after change N/A

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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Appeadix 3Y
Change of Director’s Interest Notice

Appendix 3Y

. Rufe 3.19A.2

[

4

Change of Director’s Interest Notice

Information or documents not avaifable now must be given fo ASX as soon as available, Information
and documents given to ASX becorme ASX's property and may be made public,

Introduced 30/6/2001.

Name of entity  Westfield Group

ABN Westfield Holdings Limited ABN 66 001 671 496
Westfield Trust ARSN 090 849 746 -
Westfield America Trust ARSN 092 058 449

We (the entily) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of seclion 205G of the Corporations Act.

Name of Director

Peter Simon Lowy

Date of last notice

30 March 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a lrust, this includes interesis in the frust rmade available by the responsible enilty of the trust

Nois: In the casae of a company, interests which come wilhin paragraph (i) of the definition of "notifiable inerast of a directoe”

should be disclosed in this part.

Direct or indirect interast

Indirect

Nature of indirect interest

{including reglistered holder)
Note: Provide details of the circumstances glving rise to the
relevant interesL

Mr Lowy's notifiable interest includes
Westfield Group stapled securities held
by Westfield C Fund Piy Limited (as
trustee of Westfield Superannuation C
Fund)

Date of change

8 May 2006

No. of securities held prior to change

166,912,907

Class

Ordinary stapled securities

Number acquired

Number disposed

236,469 (being 232,608 WDC securities
and 3,861 WDCN securities)

Value/Consideration
Nota: ¥ consideration is non-cash, provide detalls and estimated
valuation

$17.1627 per WDC stapled security
$16.8000 per WDCN stapled security

No. of securities held after change

166,676,438 !

+ See chapier 19 for defined terms.

117372002

Appendix 3Y Page ] -
+




Appendix 3Y
Change of Director’s Interest Notice

. Nature of change

Example: on-markel trade, olf-markel lrade, sxercise of oplions,
issue of securiliss under dividend reinvesiment plan, perticipation
in buy-back

On market trade

Part 2 — Change of director‘s.interests in contracts

| Mote: In the casa of a company, inlerasta which come within paragraph (i) of the definition of “notifiable interest of a director®

should be discfosed in this pan,
Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A

Date of change N/A

No. and class of securities to | N/A

|

|

|

|

‘ -

| (if issued securities)
|

‘ which interest related prior to
change

Note: Delails are only required for a condract In
retation lo which the Inlarest has changed

|
1
. Interest acquired N/A

Interest disposed N/A

Value/Consideration N/A
Nota: If consideralion s non-cash, pravide details
and an estimated vaiuation .

.Interest after change N/A

+ See chapter 19 for defined terms. °

Appendix 3Y Page 2
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Appendlx 3y
Change of Dircctor’s Intercst Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as scon &s available, Inforrmation

and documents given to ASX become ASX's praperty and may be made public.

Introduced 30/6/2001.

Name of entity  Wastfiald Group

ABN

Westfield Holdings Limited ABN 66 001 671 4396 '
Woestfield Trust ARSN 090 849 746 ’
Waestfield America Trust ARSN 092 058 449

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Steven Mark Lowy ]

Date of last notice

30 March 2006

Part 1 - Change of director’'s relevant interests in securities
in the case of a frust, this includes inforests in the trust made available by the responsmle antity of lhs trust

Nota: In the case of a company, Interests which come wilhin paragraph (i) of (he definition of “nalifiable Interest of a :hmctcr

should be disclosed in this part.

)

Direct or indirect interest

Jndirect

Nature of indirect intarest

“(in¢luding registered helder)
Note: Provide details of the circumsiances giving rise o the
relevant intenest.

Mr Lowy's notifiable interest includes
Woestfield Group stapled securities held
by Westfield C Fund Piy Limited (as
trustee of Westfield Superannuation C
Fund)

Date of change

8 May 2006

No. of securities held prior to change

166,912,907

Class

Ordinary stapled Securities'

Number acquired

Number disposed

236,462 (baing 232,608 WDIC securities
and 3,861 WDCN securities)

Value/Consideration

Nota: If conslderation Is non-cash, provide delails and esUmated
vafuation

$17.1627 per WDC stapled security.
$16.8000 per WDCN stapled security

No. of securities held after change

166,676,438

+ See chapter 19 for defined terms.

114372002
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Appendix 3Y

Change of Director’s Interest Notice

Nature of change

In buy-back

Example; otemarkel 1rade, off-market rade, axercise of optlons,
issue of securities under dividend reinvestment plan, participation

On market trade

Part 2 — Change of director's interests in contracts

Note: In the cass of a company, interssts which come within paragraph (ii} of the definition af *notifisble Interest of a director .

shoutd be disciesed in this part.
|
Detail of contract N/A
Nature of interest N/A .
Name of registered holder N/A
(if issued securities) {
Date of change NIA -
No. and class of securities to | N/A '
which interest related prior to
change ;
Nete: Delails are only required for a confract In '
ralation 1o which the intarest has changed
Interest acquired N/A ‘
i
Interest disposed N/A .
Value/Consideration N/A
Note: IF considaralion I8 non-cash, provide deiails !
and an estimated valuation .
Interest after change N/A

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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10 May 2006

I Westfield Group

EEmmineies T Laval 24, Westfield Towers
o 100 Willlam Streo!
' Sydney NSW 2011
GPO Box 4004
Sydney NSW 2001
Australly

The Manager ‘ ' , Telephone 029358 7000
Company Announcements Office . Faceimile 02 9356 7077
Australian Stock Exchange Limited Internat  www.wesifietd.com
Levsl 4, Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

J
]
Dear SirfMadam :
i
RE: WESTFIELD GROUP (ASX:WDC)
ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE’ OF OPTIONS

|
Please be advised that 217,914 ordinary stapled securities (the “New Securities”) have been
issued as a consequence of the exercise of options held by Deulsche Bank AG.

The New Securities will rank for distributions from 1 January 2008 and will rank equally with
other stapled securlties currently on issue. i .

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

|
encl - o
|

Wastfiald Holdings Limited ABN 66 001671 496 . Lo

Wastfiald Management Limited ABN 41 001 670 579 AFS Licence 230329
as rasponsible entity for Westfleld Trust ABN 55 191 750 378 ARSN 000 849 748

Westflald America Managament Limited ABN 66 072 780 619 AFS Licence 230324 !
as responsible entlty for Westfleld America Trust ABN 27 374 714 905 ARSN 092 058 449



Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 1.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

information or documents nol available now must be given to ASX as soon as available. Information and
documaents given fo ASX becorne ASX's properily and may be made public. '

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/68, 1/9/98, 1/7/2000, 30/9/2001, 11I3Il2002, 1/1/2003,
24/10/2005.

Name of enlity
rNestﬁeId Group

ABN
rNestfield Holdings Limited ABN 66 001 671 486

MWestfield Trust ARSN 090 849 746
MWestfield America Trust ARSN 092 058 449 _ .

We (the er;lity) give ASX the following information.

Part 1 - All issues
You must complete the reilevant seclions {attach sheets if there is not enough space).

1 *Class of *securilies issued or to | Ordinary stapled securities
be issued '

2 Number of *securities issued or | 217,914
to be issued (if known} or
maximum number which may be
issued

3  Principal terms of the *securities | Nol applicable
{eq, if options, exercise price and
expiry date; if parlly paid

*+securities, the amount
outsianding and due dates for
payment; if *convertible :

securities, the conversion price
and dates for conversion) |

+ See chapter 19 for defined terms,

24/10720035 Appendix 3B Page |




Appendix B -
New issue_nnnouncemenl

4 - Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not
rank equally, please state:

-the date from which they do
the extent fo which they
participate for the next
dividend, (in the case of a
trust, distribution} or interest
payment

the extent to which they do
not rank equally, other than in

. relation to the next dividend,

distribution or interest
payment

5 Issue price or consideration

6  Purpose of the issue
(I issued as consideration for the
acquisition of assets, clearly

identify those assets)

.

Dates of entering *securities
into uncerlificated holdings or
despatch of certificates

11

N_u.mber and *class of all

*securities quoted on ASX

{(including the securities in
clause 2 if applicable)

Yes.

$3,000,000

The stapled securities were issued as a
consequence of the exercise of unquoted
options issued to Deutsche Bank AG.

10 May 2006

Number *Class

1,761,401,948 Ordinary stapled-
) securities

+ See chapter 19 for defined terms,

" Appendix 3B Page 2

24/10/2005



Appendix 3B
New issue announcement

]

10

Number and *class of all
*securities not quoted on ASX
{including the securities in
clause 2 if applicable)

Number TClass -
290,500 Options {Deutsche
Bank) ! '
28,089,524 Options (Westfield’
America Trust)
932,700 Options (Executive)

Dividend policy (in the case of
a trust, distribution policy) on

the increased capital (interests}

There will be no change in distribution policy

Part 2 - Bonus issue or pro rata issue

1

12
13
14
15

16

17

18

19

is security . holder approval
required?

is the issue renounceable or
non-renounceable?

Ratio in which the *securities
will be offered

*Class of *securities to which
the offer relates

*Record date to determine

entittements

Wil holdings on different
registers (or subregisters) be
aggregated for  calculating
entittements?

Policy for deciding entittements
in retation to fractions

Names of countries in which the
entity has *securily holders who
will not be senl new issue
documents

Note: Security holders must be
told how their entitlements are to
be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

N/A

NIA

A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.

17442003
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Appendix 3B
I New issue announcement

20

21

22

23

24
25

28

27
28
29

30

31

Names of any underwriters

Amount of any underwriling fee
or commission

Names of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable 1o brokers who lodge
acceptances or renunciations on
behatf of *sacurity holders

if the issue is contingent on
*security hotders' approval, the
date of the meeting

Date entitlement and
acceplance form and
prospectus or Product

Disclosure Statement will be
sent {o persons entitied

If the entity has issued oplions,
and the terms entitle option
holders to  participate  on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entittements in fulf through
a broker?

How do *security holders sell
pert of their entitfements through
a broker and accept for the
balance?

N/A

N/A

NIA

N/A

N/A

N/A

N/A

N/A

N/A

NfA

N/A

N/A

+ See chapter 19 for defined terms.

Appendix 3B Page 4




New issue announcement

: Appendix 3B
|
|
|

32 How do~ Ysecurity holders [ N/A
dispose of their entilemenis
(except by sale through a
broker)?

33 *Despatch date N/A

Part 3 - Quotation of securities )
You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

(@) [/ Securities described in Part 1

(b D " All other securities

Example: restricted securilies at the end of the escrowed period, partly paid
secuyrities that become fully paid, employee incentive share securities when
restriction ends, securities issued on expiry or conversion of convertible
securities

Additional securities forming a new class of securities

Tick {o indicate you are providing the
information or documents

35 [J Ifthe *securities are *equity securities, the names of the 20 largest hoiders of
the additional *securities, and the number and percentage c¢f additional
*securities held by those holders ' .

36 [0 Ifthe *securities are Yequity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 [0 Acopyofany trust deed for the additional *gecurities

+ Ses chapter 19 for defined terms.

Entities that have ticked box 34(a) ' |
1122003 Appendix 3B Page 3




Aﬁpcndix iB
New issue announcement

Entities that have ticked box 34(b)

38

39

40

41

42

Class of *securiies for which

Number of securities for which
*quotation is sought

N/A

quotation is sought

N/A

Do the *securities rank equally in
all respeclts from the date of
allotment with an existing *class
of quoted *securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

s the exlent to which they
participate for the next’
dividend, (in the case of a.
rust, distribution) or inlerest
payment

+ lhe extent to which they do
not rank equally, other than in
relation to the. next dividend,
distribution or interest
payment

N/A

Reason for request for quolation
now

Example: In the case of
restricted securities, end of
restriction period

(if issued upon conversion of |

another security, clearly identify
that other security)

Number and “*class of all
*securities quoted on  ASX
(including the securities in clause
38)

N/A

Number

N/A

+ See chapter 19 for defined terms.

Appendix 3B Page 6
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Appendix 3B

New issue announcement

Quotation agreement

1 +Quoiauon of our additional +soountxes is in ASX's absolute dlscreuon ASX may

quote the *securities on any conditions it decides.

2 We warrani the following to ASX.

The issue of the *securities to be quoted complies with the Iaw and is not
for an |llegal purpose.

There is no reason why those *securilies should not be granted *quotation.

An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranlias from subscribers
for the securities in order to be able to give this warranty

Section 724 or section 1016E of the Corporations Acl does not apply to any
applications received by us in relation o any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
seclions 737, 738 or 1016F of the Corporations Act at the ume that we
request that the *securities be quoled. .

If we are a trust, we warrant thal no person has the right to retum the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted. i

3 We will indemnify ASX to the fullest extent permitied by law in respect of any claim,
action or expense arsing from or connected with any breach of the warranties in
this agreement,

4 We give ASX the information and documents required by this form. If any
mformahon or document not available now, will glve it to ASX before quotatlon of
the *securities begins. We acknowledge that ASX is relying on the information and
documents, We warrant that they are (will be) true and complete.

Sign here:

Print name;

Date: 10 May 2006
{Company secretary)

Simon Julian Tuxen

+ See chapter 19 for defined terms.

241072005 Appendix 3B Page 7




RECEIVED

9 May 2006 .
0 SEP 18 A it 2y
GEFICE OF INTERNATIOM A
CORPORATE FirintCe
The Managsr

Company Announcements Office
Australian Stock Exchange Limited
Level 4, Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear SirfMadam

WESTFIELD GROUP (ASX:WDC)
1* QUARTER 2006 - REVIEW

f

Westfield Group

Lavel 24, Westfisld Towsrs
160 William Streot

Sydney NSW 2011

GFO Box 4004

Sydney NSW 2001
Austratla

Tefephone 02 9358 7000
Facsimite 02 9358 7077
Intermat www.wesifield.com

A Supplemental Disclosure Report on the Westfield Group's operahons for the year ended

31 December 2005 is attached.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

Waestfleld Holdinga Limited ABN 65 001 671 496

Wastfiald Management Limitad ABN 41 061 670 579 AFS Licence 230329
as responsibla entity for Westfield Trust ABN 55 191 750 378 ARSN 080 849 746

Waestfield America Management Limited ABN 66 072 780 619 AFS Licence 230324

as responsible entity for Westfield America Trust ABN 27 374 714 805 ARSN 092 058 4-49



Westfield Group

Supplemental Disclosure Report

Year Ended December 31, 2005




Overview of the Westfield Group

The Westfield Group is the world's Iargest listed retail property group and the seventh largest entity
listed on the Australian Stock Exchange, in each case, based on an A$31 6 billion (US$23.2 billion)
equity market capitalisation at December 31, 2005.
The Westfield Group's property invcstmcnt portfolio at December 31, 2005 consisted of interests in
128 shopping centres located in Australia, New Zealand, the United States and the United
Kingdom, with a gross value of approximately A$52.5 billion (US$38.5 biliion) and comprised of
approximately 10.6 million square metres (114.0 million square feet) of gross leaseable area
("GLA"). The properties that the Westfield Group owns or manages currently contain 22,500 retail
outlets and at December 31, 2005, the Group had total assets (comprising shopping centre and other
assets) of A$43.0 billion (US$31.5 billion). .
The Westfield Group is an intemnally managed, vertically inteprated shopping centre group. It
operates in the following business operations: '

« shopping centre ownership;

» property management and leasing;

« property development, design and construction; and

+ funds and asset management.

Notwithstanding the merger transaction that occurred in June 2004, the Westfield Group continues
to conduct all of its operations through Westfield Holdings Limited, Westfield Trust and Westfield
America Trust and their respective subsidiaries. Although these entities continue to exist as separate
legal entities they now operate as a coordinated economic group, with a common public investor
base, common business objectives and a common membership of their boards of directors.

Business Operations
Shopping Centre Ownership ‘

The Westfield Group’s shopping centres are geographically diverse, spread across five states and |
territory in Australia and 14 states in the United States, as well as in New Zealand and the United
Kingdom. The Westfield Group's size and geographic diversity slbmﬁcantly reduce its dependence
upon any single tenant or property. The Group's shopping centres are generally located near or in
major metropolitan areas, anchored by long-term tenancies with major retailers and incorporate a
wide cross section of specialty retailers and national chain store operators. The Group's shopping
centre investments are undertaken on both a wholly owned basis and through joint ventures,
primarily with major institutional investors.

e  United States

In the United States, at December 31, 2005 the Westfield Group owned interests in and
managed 67 shopping centres, comprising approximately 6.6 million square metres (70.9
million square feet) of GLA. The portfolio was 95.1% leased at December 31, 2005, Of the
67 properties, 56 properties are wholly owned and 11 are held through joint ventures or co-
ownership agreements. At December 31, 2005, the gross value of these real estate assets
was US$16.9 billion, of which the book value of the Westfield Group's proportionate
interest was US$13.9 billion. In addition the Group manages nine U.S. airport concessions.



o Australia and New Zealand

In Australia and New Zealand, at December 31, 2005, the Westfield Group had interests in
54 shopping centres, comprising approximately 3.7 million square metres (39.8 million
square feet) of GLA with a portfolio occupancy level in excess of 99.5%. Of thése 54
properties, 43 properties are located in Australia and 11 centres located in New Zealand. At
31 December the gross value of the Australian and New Zealand portfolios was A$20.4
billion and NZ$2.2 billion respectively with 29 properties wholly owned, 24 properties held

. through joint ventures or co-ownership agreements, and one property held through a
participating ground lease or head lease arrangement. The Westfield Group manages 48 of
the 54 shopping centres. '

o United Kingdom ) )

In the United Kingdom, at December 31, 2005, the Westfield Group owned interests in and
managed seven shopping centres, comprising approximately 0.3 million square metres

(3.3 million square feet) of GLA with a portfolio occupancy rate of more than 99%. Five of
these properties are held through joint ventures with two being wholly owned. At
December 31, 2005, the gross value of these seven properties was £3.0 billion.:

Property Management and Leasing

Property management involves leasing and day-to-day management and marketing of the Westfield
Group's shopping centre portfolio and other properties. The Group's shopping centres arc designed
to provide an efficient and dynamic environment for retailers and a quality shopping experience for
consumers, creating a platform for the Westfield Group's retailers to enhance their performance and
for the Group to maximize its returns. The Group works to build and maintain long-term
relationships with its retailers in addition to developing strong relationships with consumers by
supporting the local communities of its shopping centres and through various marketing activities.

Property Development, Design and Construction

The Westfield Group's property development activities are vertically integrated and involve the
development, design, construction and initial leasing of shopping centres, primarily for properties
that it owns and manages. These activities include purchasing land, obtaining approvals from
regulatory authorities, conducting negotiations with major retailers, preparing feasibility studies and
acting as architect, project manager and general-contractor for each shopping centre development
and redevelopment project. The Group's redevelopment projects are designed to maximise returns
on investment from both increased rental income and capital appreciation of the asset.

The Westfield Gruup currently has a significant development program with 18 projects underway at
an investment of A$6.8 billion, with Westfield’s share being A$4.6 biilion as at December 31, 2005.
The Group expects to commence A$1.5 to 2.0 billion of redevelopment projects from the current
portfolio in each of the next three years. These projects are expected to generate initial income yields
on project cost in the range of 9-10%, with unleveraged internal rates of retum of approximately
14%.

. United States.

During the 12 months to December 2005, the Group completed the US$120 million
redevelopment of Westfield Franklin Park in Toledo, Ohio, the US$140 million '
redevelopment of Westfield Wheaton in Wheaton, Maryland and a US$30 million project at
Gateway in Lincoln, Nebraska. The first stage of the US$160 million redeve]opmunt at
Century City in Los Angeles, California was also opened.




The Group commenced 7 new projects in the United States during :the 2005 year. This

. included the US$330 million expansion of Westfield Topanga with completion of the main
retail area scheduled for the 17 quarter of 2007. The largest project currently underway in the
United States is the redevelopment of San Francisco Centre in downtown San Francisco,
California at a forecast cost of US$440 million (with Westfield’s share of the development
US§220 million). T’his project is currently on schedule for complefion in the 4" quarter 2006.

The Group r:urrently has its largcst ever development pipeline in the United States with 11
projects underway at a forecast cost of US$1.5 billion. These pro_]ects have a target weighted
average income yield in the range 0f9.6% to 10.0%. ;

o Australia and New Zealand. ' -

In Australia 4 major projects were ‘completed during 2005 at a total project cost of A$425
million. This included the A$60 million redevelopment of Westfield Innaloo in Perth, the
AS$180 million (Westfield’s share A$90 million) development of Westfield Helensvale, a
new Westfield centre on Queensland’s Gold Coast, the A$120 million redevelopment of
Westfield Tuggerah, on the NSW Central Coast and the AS65 million upprade of” Westf' eld
Mt Druitt in Sydney. l

In Australia there are 3 major projects currently under construction at a forecast project cost
of approximately A$490 million and are all scheduled to complete in 2006. In Sydney, the
AS$109 million redevelopment of Westfield Parramatta, is forecast for completion by the
-second quarter of 2006 and the A$200 million redevelopmcnt of Westfield Liverpool is due
to open by Christmas 2006. The Group’s most recent project in Australaa is the AS180
million redevelopment of Westfield Chermside in Brisbane which commenced towards the
end of the 2005 year and is on schedule to complete by the end oi: 2006. '

. In New Zealand, the NZ$170 million redevelopment of 'Westﬁc]ci Queensgate in Wellington,
opened in November 2005. The Group also commenced a NZ335 million redevelopment
project at Chartwell in Hamilton and a NZ$32 million project at Newmarket in Auckland. -
Both of these projects are expected to complete during the second half of 2006.

The current target weighted average income yield range of the A$600 million of projects
under construction in Australia and New Zealand is 9.3% to 9.6%.

e United Kingdom.

In 2005, the Westfield Group commenced its first development project in the United
Kingdom with the UK£310 million redevelopment of The Eagle Centre, Derby (Westfield's
share being approximately UK£155 million). During 2005, the Westfield Group also
acquired a further 25% interest in the super regional centre development project at White
City, West London, bringing its interest to 50%. The White City project is scheduled for
completion in the first half of 2008 with Westfield’s share bcmg approximately UK£900
million.

Funds and Asset Management

The Westfield Group manages certain assets on behalf of institutional hhd other investors for which
it receives management fees. The Group generally undertakes these actmtlcs on a joint venture

basis. In addition, it manages Carindale Property Trust, which is an Australian publicly listed

property trust that owns a 50% interest in the Westfield Carindale centre in Brisbane, Australia.

|
. The following sets out a review of operations in the each of the Group’s main regions of the
United States, Australia and New Zealand and the United Kingdom for the 12 months ended

|
|
i , December 31, 2005. '



United States Operations

All areas are quoted in square feet and all amounts are in U.S. Dollars. |
Specialty Stores include Mini-Majors (retail stores generally occupying between 20,000 and
80,000 square feet of leasable space and theaters), Specialty Shops (retail stores. occupyin;, 7 less
than 20,000 square feet of leasable 5pace) and free standing butfdmgs outside a centre in the
parking areas.

The Group also owns 12 department store properties (the “May Properties™) that are net leased to the
May Department Stores Company (the “May Company™), including two that are located. at the
Company’s Centres. In August 2005, Federated Department Stores, Inc. (“Federated”) completed its
merger with the May Company. As a result of the merger, Federated announced plans to divest
certain duplicate stores. In February 2006, the Company agreed to exchange its May Properties for
12 department store sites owned by Federated and to acquire three additional stores from Federated
in a separate transaction. All 15 stores to be acquired are located at the Group’s Centres.

Anchors

The following table indicates the parent Company of each occupied Anchor at the Centres, the
number of stores owned or leased by each Anchor, Anchor GLA, the percentage of Anchor GLA to
Total GLA and the base rent of each Anchor as of December 31, 2005*: :

. Percentage of Percentage c;f 2{{15 Total
' Number of Anchor GLA Towad US. Totat (.mup Annualized Base
Name Anchor Stores (000°5) GLA GLA_ ¢ Rent(B0Ds)
Federated Department Stores " :

MACY'S e cctsissisanss nnsnsren e 6,898 9.7% 6.0% . £i1,177
Robinsons-May ..........cvinenniinnnns 2,721 3.8% 2.4% i $113
Famous-Barr........coceeens 1,382 20% 1.2% $342
Marshall Fietds ..o ccoeenns 1,211 1.7% 1.1% $—
Kaufmann's........... R 781 1.1% 07% ' $50
Filene's... 780 1.1% 0.7% $829
Lord & Tay]or 733 1.0% 0.6% - $803
Hecht's 670 1.0% 0.6% | $200
Bloomingdalc’s 644 0.9% 0.6% ' $810
L. S . AyerS.. e 165 0.2% 0.1% $
Meter & Frank....coveecveincernneccas 118 0.2% 0.1% - $ -
89 16,103 22.7% 14.1% $14.824

Saks Incorporated @ ) ;
Carson Pirie Scott....ceerrinssnns 5 630 - -0.9% 0.6% | $1,059
Y ounkers..o.oeeevesee 1 102 0.1% 0.1% $208
Saks Fifth Avenue.......oovuvceceeecnee 1 40 0.1% 0.0% $675
‘ 7 772 1.1% 0.7% $2,032
SEATE covvvrierar s e cssans s s 43 7,589 10.7% 6.6% 4,511
JC PEREY oo caisireraneees 42 6,619 9.3% 58% © 34,876
DENAR'S cooeecnirrr e ee b 18 - 3,266 4.6% 29% - $1,236
NODSITOIM et 17 2,964 42% - 2.6% £9,167
TANZEL .11 oeeieeesrircisssm s st e [ 964 - 14% 0.8% $1,384
Mewyn sP 8 685 1.0% : 0.6% $595
Belk ... ettt eenn st 2 374 0.5% 0.3% $—
Wal-Mart....... 2 292 0.4% 03% $1,930
Lowe's Home [mpmv:mem ] ’ 175 0.2% 02% | 31,010
Neiman Marcus... 1 141 0.2% 0.1% 157
1 88 0.1% 0.1% . 3 —
TOLAL oo seeeree e vereae e renen s snnaanas 237 40,032 56.4% 35.1% . $41,722

* See following page for footnotes.




. " In connection with the August 2005 merger of Federated with the May Company, Federated has announced plans to divest certain
duplicaté stores and the Lord & Taylor division prior to the end of 2006, and to concentrate on building its Macy’s and
Bloomingdales’s brands which'will result in the renaming of many of its stores. In February 2006, the Group agreed to acquire 15
department store sites at its Centres from Federated in separate exchange and purchase transactions.

@ In March 2006, Saks hicorporated announced the eompletion of the sale of its Northern Departinent Store Group, which includes
the Carson Pirie Scott and Younkers stores, 1o The Bon-Ton Stores, Inc.

3 1y September and December of 2005, the Group acquired five stores from Mervyi's and has leased them back to Mervyn's.
Mervyn’s closed one of these stores in January 2006,



Specialty Stores ‘ "

During 2005, the five Specialty Store retailers accounting for the largest percentage of Specialty
Stores’ effective rent (i.e., base rent plus percentage rent) were: Limited Brands (The Limited,
Express, Bath & Body Works, Victoria’s Secret and others), Gap Inc (The Gap, Gap Kids, Baby
Gap, Banana Republic and Old Navy), Foot Locker, Inc. (Foot Locker, Lady Foot Locker and
other), Abercrombie & Fitch Co. (Abercrombie & Fitch, Abercrombie, Hollister and- Ruehl) and
Zale Corporation (Zales Jewelers, Gordon’s Jewelers and Bailey Banks and Biddle).

The followiny table sets forth certain information with respect to the ten largest Specialty Store
retailers (through their various operating divisions) in terms of Specialty GLA, as of December 31
2005:

Specialty Percentape , Percentape of

Number of Store af Total US, . ‘Total 2005 . Total US.
Specialiy Stores GLA Speciatty Stare Effective Rent Specialiy Stere
Tenant Leased (L) GLA (D005} Effective Rent
Limited Brands ..c..o.ococonieecnnenne 206 1,494 50% $44,678 T 5.8%
Gap InC..csinnicresnens 94 1,036 35% $29,787 39%
Foot Locker, Inc. ... 165 m 2.4% £21,860 2.8%
Abercrombie & Fitch Co. .......... 79 577 2.0% $21,185 2.8%.
Borders Group ......ooovvivcneiennnns 47 413 1.4% $10,257 1.3%
Charlotte Russe..... 48 331 1.1% . 39,322 1.2%
Lerner New York 39 322 1.1% $7.011 0.9%
Luxotiica Group S.P.A. v 144 313 1L1% 812,056 1.6%
Charming Storepes.......ccoceciran 51 312 1.1% $6,122 0.8%
American Bagle Outfitrers....... 54 309 [.1% $10,699 1.4%
927 5818 19.8% $172,977 L 2.5%

Sales

Total sales for Specialty Shops affect revenue and profitability levels of the Group because they .
determine the amount of minimum rent the Group can charge, the percentage rent it realizes, and
the recoverable expenses (common area maintenance, real estate taxes, etc.) the retailers can afford
to pay.

The table below sets forth total Specialty Shops sales for Centres in the east coast, m:dwest and
west coast regions of the United States:

East Coasr Midwest West Coast Totak
Sates Percentage Sales Pereentage Sales Percentage Sales Perceniage
Year {millions) Increase (miEllions) lacrease {millicas} __ Increass {nililons) Incresase
2005...... $1,934 11.1% $1,931 5.8% $3.465 12.3% $7329 10.2%
2004, ... $1,741 4.3% $1,825 1.7% $3,085 ° R0% 36,651 5.3%
2003...... $1,669 0.2% $1,704 154% $2.856 8.5% $6,319 10.5% _

Reported sales per square foot for Specialty Shops were as follows:
2005 2094 2003

Reported sales per square £ue) SRSV 7. ¥.2. $405 $384 -

Increase from pnm 715 ) S— errearmieenrennenene 4.7% 5.5% 24%

Increase from prior year on a comparable Specmlty Shops basm v 9.2% 6.1% 1.8%

The Group believes these sales levels enhance its ability to obtain highcr rents from retailers. .




Leasing

Leasing percentages are ca]culated on the basis of signed leases, cxcludmg temporary leases which
have a term of Iess than one year. The following table sets forth leased status for Centres in the east

coast, midwest and west coast regions of the United States: . ;

At December 31, EastConst  Midwest  WestCoast  Total

2005 e 95.6% 91.2% 98.0% ° 05.1%
{1 94, 7% 90.3% 97.1% 04.2%
2003 et 93.6% 90.7% 95.7% 03.6%

() Bxcludes Westfield Sunrise which was acquired in the second half. Including Sunrise, the East Coast and Total would
have been 93.4% and 94.6%. respectively. o
i

Costs of OQccupancy

The following table sets forth base rents and expense recoveries as a percentdge of sales for
reporting Specialty Shop retailers: '

200 | 2004 2003

Occupancy costs as a percentage of sales: o '
"Base reniS..l oo eeeraenaas e rrre e ey 8.6% 8.9% 9.0%
EXpense reCoveries. ... .ooooviiiiniiiciiae e 49% | 4.8% 5.0%
117 PSSP 13.5% | 13.7% 14.0%

Leases ‘ -
: ]
Generally, Specialty Store leases are for ten-year terms and provide for retailers to pay rent
comprised of fixed and variable components. The fixed component, referred to as "base” or
"minimum” rent, is often subject to steps, or contractual increases according 1o a negotiated
schedule. The variable rent component is based upon a percentage of 2 retailer's gross sales in
excess of a minimum annual amount. In some cases, retailers only pay base rent or percentage rent.
Virtually all of the leases for Specialty Stores contain provisions that allow the Centres to recover
certain operating costs and expenses (including certain capital expendit'ures) with respect to the
common areas (including parking facilities), all buﬁdmgs, roofs and facllmes within the Centres, as

well as insurance and property taxes.

i



Lease Expirations

The expiration of leases present shopping centre owners with the opportunity to increase base and
percentage rents, modify lease terms, improve retailer mix, relocate existing retailers, reconfigure
or expand retailer spaces and introduce new retailers and retail concepts to the shopping centre,
The Group endeavors to increase base rent levels in the Centres in part through negotiating
terminations of leases of underperforming retailers and renegotiating expired leases.

The following table shows scheduled lease expirations over the next ten years based upon
Specialty Store leases in place at December 31, 2005: :

Perceitage of
Speclalty Store U.S. Specialty Store Average Annuzlized Percentage of

Number of GLA of Expiring GLA Base Rent (psf) Base Rjent of LS. Base Rent

Year Ending Leases Leascs Represented by of Expiring Expiring Leases Represented by

December 11, Explring (Sq. Fu.) Expiring Leases Leasts (004’5 Explring Leases
2006 1,425 3,573,054 12.1% $31.48 3112468 11.0%
2007 1.016 2,460,677 8.4% $36.93 $90,844 8.9%
2008 938 2,143,412 1.3% $36.98 §79.274 7.7%
2009 857 2,026,958 6.9% $38.38 §77,7190 7.6%
2010 852 2,202,767 71.8% $38.13 $87,422 8.5%
201 203 2423955 8.2% $37.45 $50,784 8.9%
2012 633 1,937,33) 6.0% $40.92 $79,275 1.7%
2013 630 2,032,593 6.9% $41.61 $84,569 8.2%
2014 543 1,633,301 5.5% $45.39 574143 7.2%
2015 . 646 2,204,577 7.5% $41.40 $91.264 8.9%

Specialty Shop Rental Rates

The following table contains average base and effective rent (base rent plus percentage rent) on a
per square foot basis of the Specialty Shops:

As of December 31, . . Base Rent Effective Rent
2008 ..o eeieeri et ir e er ettt $38.83 $39.68
2004 . e e $37.88 $38.77
2003 i T $36.31 $36.99

As leases have expired, the Group has generally sought to rent the available space, either to the
existing retailer or a new retailer, at rental rates that are higher than those of the expiring leases,
since the average rent for leases in place is generally less than the market rate for such space.

The following table illustrates increases in Specialty Shop rental rates: |

Leases Executed Leases Expiring ,
Yeag During the Period™ Puring the Perjod® Percent increase
2005 £42.79 $3329 28.5%
004 e $42.27 3347 26.3%

2003 e 342.26 $33.03 27.9%

(”chlmms average base rent for the initial year of occupaney including renewals,

@ Represents average base rent for the fnal year of occupancy and includes seheduled expirations, early ttmmnmmns sbandonments
and negotiated buyouts.




Minimum rents at Specialty Shops are expected to grow as a result of contractual rent increases in
existing leases. Although there can be no assurances that such contractual increases will be realized, or
that contractual increases are indicative of possible future increases, base rent at the Centres is expected
to increase by approximately $47.5 million over the next five years through these contractual increases.

) -
Contractua! Renf Increases
{8 In Thousands)

Yeur By Year Cumulative
2000, . e et et tieaeaaraiireaias £10,375 $10,375
200 e e e $10,235 £20,610
P )1 S PP - $9.886 $30,496
200 et $9,254 $39,750
1.3 1 T PP $7.758 547,508

Under generally accepted accounting principles ("GAAP"), contractual rent increases are recognised as
rental income using the straight line method over the respective lease term which may result in the
recognition of income not currently billable under the terms of the lease. The amount of contractual rent
recognized for GAAP purposes in excess of rent billed for the years ended December 31, 2005, 2004, and
2003 was $14.3 million, $14.5 million and $12.9 million, respectively.

Seasonality

The shopping centre industry is seasonal in nature, particularly in the fourth quarter during the holiday
season, when retailer occupancy and retail sales are typically at their highest levels. In addition, shopping
centres achieve a substantial portion of their specialty (temporary retailer) rents during the holiday
season. As a result of the above, earnings are generally highest in the fourth quarter of each year.

The following table summarizes Specialty Shop Sales by quarter and Percentage Leased at quarter end:

2005 Quarterly Data:
Specialty Shop Sales oo
Percentage Leased ..o

2004 Quarterly Data:
Specialty Shop Sales ...
Percentage Leased......viviiicninininnnin

2003 Quarterly Data:
Specialty Shop Sales ........cooceniiinnnnn.

Percentage Leased ... s, .

Capital Expenditures

lu 2ud 3rd 4lh
Quarter Quarter Quarter Quarter
{$ In'Millions}

51,5430 $1,6458" £1,697.5 $2,4424
93% 94% 63% 95%
51,4118 $1,498.8 £1,506.0 $2,234.2
92% 93% 93% 94%
$1,270.3 $1,395.6, $1,498.4 $2,154.8
92% 93% 93% 94%

The following table summarises capital expenditures and capital !easing costs by year:

:

Renovations and expansions. ...

Tenant allowances ....oreerinn
Capilalized leasing costs.....
Onher capital expenditures......

TOUAL ...ttt ess e s r s

{In Thousands)
2005 2004 2003
§ 4741 SI 403.4 3 2541
63.2 .49.8 44.5
15.6 16.1 16.]
38 ' 33 15
$ 5567 § 4726 $ 3182




Australia and New Zealand Operations
(all areas quoted in square metres)

Anchors

~ Generally, anchors are major stores whose merchandise appeals 1o a broad range of customers and
traditionally have been a significant factor in the public's perception of a shopping centre. The following
table lists anchors with their broad trading categories, the number of stores leased by each anchor,
anchor GLA and percentage of anchor GLA to total GLA as of December 31, 2005:

i

- Number of Anchor GLA Percentage of
Name . Ancher Stores  (Sam inthousands)  Total QLA
Department Stores 26 502.5 14%
MYEE... it ers et bbb 16 218.8 6.2%
David Janes 9" 523 5%
Farmers ... 5 13.8 04%
Harris Scarfe .......oovvevinenenn. 56 787.5 22.2%
Discount Department Stores 29 2176 . 62%
Target..... . 28 202.2 5.7%
Kmart 17 139.1 3.9%
Bipg W 4 234 0.7%
The Warehouse 78 582.3 16.5%
Supermarkets
COlES et s 35 131.0 3.7%
Woolworths ... e 33 1345 3.8%
Fmdm\erwntdown 8 30.0 CDE%
Bi-LO et 6 199 0.6%
Action Supcrmarkct 4 14.4 0.4%
Aldi .. e 10 14.1 0.4%
anklms......“ . 5 10.9 0.3%
Pak N Save oot 1 6.3 0.2%
Food for Less .o snessens 2 29 0.1%
Newmart 104 363.9 111%
Cinemas 10 57.1 1.6%
Greater Umion ... 2 558 6%
Hoyls ..o 1 43 0.1%%
Reading Cincmas . 7 340 1.0%
Village.... 5 294 0.8%
Birch Cam)ll & Coy]e 35 180.5 51%
Other 3 280 0.8%
Bunnings Warchouse. ... innes 1] 318 0.5%
ToysR Us 3 28.1 0.9%
Bunnings Warchouse ettt e hen st 5 19.7 0.6%
Harvey Norman ..........ocoevmecinniniinmsnssssseserons 1 7.0 0.2%
Megamart........... : 5 83 0.2%
Dan Murphys 1 42 0.1%
Kmar Garden ... 26 99.1 2.8%
Total 209 2,013. 56.7%




Specialty Stores

The following table sets forth certain information with respect to the ten'largest Specialty Store retailers
(through their various operating divisions) in terms of Specialty GLA at December 31, 2005:

Number of Speclalty GLA Percentage of

Specialty Stores =~ (Sqmin ‘Total Specialty

Tenant Leased thousands) Store GLA
Rebel ... 20 31.0 2.0%
Best & Less..... 23 256 . 1.7%
Dick Smith...... 26 18.6 1.2%
Linerafl ..o 1 17.2 1.1%
Priceling .......oooiiimminiminennnveereresininessssnse 36 71 1.1%
McDonalds ............. 56 14.5 1.0%

7 12.4 0.8%

12 123 0.8% -
The Rejoct SIOre ... s 18 121 0.8%
Pumpkin Patch........ 36 118 0.8%
Total ... 245 172.5 . 11.3%
Sales J
The table below sets forth total retailer sales for the periods presented:
AUSTRALIA NEW ZEALAND
Total Sales  Percentage | Total Sales Percentage

Year Ended December 31, {la billlons) Changpe (in billions} Change
2005 .cooeeteseressesesessesssnsensssmsrenens e st s emassm s s s eas b bt bbbabas Rkt AS3172 +5.7% NZ$1.6 +4.0%
2004, A3152 . +0.8% NZS1.6 +4.6%
2003 oottt aas e e SRR b e AS10.2 +5.4% NZ$1.5 +3.9%

Reported sales per square metre for Specialty Store retailers for the years ended December 31, 2005,
2004 and 2003, were as follows:

AUSTRALIA ] . NEW ZEALAND
, 2005 2004 2003 2008 2004 2003
Reported sales per square metre............ A$9,005  A$8,917 A$8,240 | NZ$9,084 NZ$8,627 NZ3$7.273
Change from prior year {comparable])...... +2.9% +7.4% +5.7% | +H0.2% +6.6% +3.2%

Leasing

Occuparncy rate is calculated on the basis of signed leases. In Australia and New Zealand, anchors lease

their space and, therefore, the occupancy rate includes anchor GLA. The following table sets forth the

occupancy rate for the periods presented:
: Years Ended Decernber 31

2005 2004 2003
OCCUPANCY TALE ocovucrriesinesiissimisses s s ssasssstsssssnsen s arssssearsssassssssas »00.5% >99.5% >99.5%

1

Costs of Occupancy

The following table sets forth occupancy costs for Specialty Stores as a percentage of sales for reporting
Specialty Store retailers:

Years Ended December 31
2005 . 2004 2003
Oceupancy costs a5 a PErCentage of SAIEs ... ..v.rvuwseeseerrrermrnnn 156% . 153% 15.8%



Lease Expirations . '

The following table sets forth a summary of Specialty Store lease expirations for the periods presented: 0
Percentage of
Specialty Store GLA  Specialty Store GLA

Year Ending Number of of Expiring Leases Represented by
December 31 Leases Expiring {8Sgm) Expiring Leases
2006 2,469 302,075 20.4%

2007 1,880 222,669 15.0%

2008 1,658 189,100 12.7%

2009 1,855 213,396 14.4%

2010 2,121 243,266 16.4%

2011 BS5 114,416 1.7%
Thereafter 413 199,122 13.4%

Total 11,291 1,484,044 100.0%

Specialty Store Rental Rates . i
The following table sets forth average base rent on a per square metre basis of Speciélty Stores:

. NEW ‘
AUSTRALIA ZEALAND
Average Average Percentage
Base Rent Base Rent Change*
sof D er )
1| ST VOO SOV UP RS S DO AS1,167 NZ$995 +5.2%
004 . oeeoeeees et eee ettt ee v et b en et et enans st nesenars AS1,111 NZ$958 +4.9%
b1 PP PP A$1,059 NZ$911 \ +4.1%

* Comparable growth for the Australian & New Zealand region

Seasonality
The following table summarises Specialty Store Sales by quarter and Percentage Leased at quarter end:
' 1:( 2nd 3r|.l . 4¢h
Quarter Quarter Quarter Quarter
AUSTRALIA ($ In Millions)
2005 Quarterly Data: e
Specialty Store Sales .....omvrreeniicnn AS3,679 A$3,737 A33.975 35,346
Percentage Leased ..o >09.5% >99.5% >09.5% >09.5%
2004 Quarterly Data: '
Specialty Store Sales ...oieivieiinnn AS$2,391 A$2.623 A$2.8L7 A$3,798
Percentage Leased ..o >089.5% =99.5% >09.5% . >99.5%
2003 Quarterly Data:
Specialty Store Sales ....oooieriniinionnna AS$2,132 AS2,.346 A$2.334 A$3,254
Percentage Leased ... e s >09.5% >59.5% >99.5% | >09.5%
NEW ZEALAND '
2005 Quarterly Data:
Specialty Store Sales ......ovviccnniinnns NZ$356 NZ5394 NZ$381 =~ NZ3509
Percentage Leased.....coooevnveieccnenen, >99,5% »09.5% >09.5% >99.5%
2004 Quarterly Data: '
Specialty Store Sales ..o, NZ$354 NZ$377 NZ$366 NZ8§480
Percentage Leased. ... >09.5% >99.5% >99.5% >09.5%

2003 Quarterly Data: .
Specialty Store Sales e NZ$343 NZ$366 NZ$362 NZ$475
Percentage Leased.....ovncnnncccnennnn oo >09.5% >99.5% >09.5% >99.5%




United Kinpdom Operations
(all area quoted in square metres)

Sales data is not currently collected for all of our United Kingdom retailers as it is not a requirement
under a number of existing leases in the portfolio. As leases are renewed however, we are amending the
terms to reflect the provision of sales data as a condition of the lease.

Anchors.

The following table indicates anchors at the shopping centres, the number of stores owned or leased by
each anchor, anchor GLA and percentage of anchor GLA to total GLA as of December 31, 2005:

Anchor GLA  Percentage

Numberof ' (Sqmin of
Name ’ Anchor Stores housands) Total GLA
Debenham plc.... 2 234 7.4%
Sainsburys ‘iupenmrkt.ts Ltd 5 20.7 6.6%
BhsLtd .o srens e 5 19.5 6.2%
TK MAXX e 4 164 5.2%
Marks & Spencer Ltd..... 4 ‘ 11.8 3%
B&Q Properties Ltd ....... 2 9.7 3.0%
Fenwick Limited......... i 8.9 2.8%
Asda SEOTES LA ..ot s 1 85 2.7%
AREOS Lid ot s 5 5.9 1.8%
DSG Retail Ltd ... rccrsississsmssssssssssssssssssssarmssanes 8 ‘5.5 1.7%
Total 37 . 130.3 41.1%
Specialty Stores ,

The following table sets forth certain information with respect to the ten largest Specialty Store retailers
(through their various operating divisions) in terms of specialty GLA, as of December 31, 2005:

Number of Speciafty Percentage

Specizlty CLA or

Stores {Sqmin’ Total
Tenant Leased thousands) Store GLA
Boots Properties Lid. ..o s 16 113 3.6%
Arcadia Group ......... 16 10.2 3.2%
NEXE GIOUP PLC c-oiectrtrcasreirinie oo sssse s smseesa s s b e 3 4.6 1.5%
WH Smith ple .. . 3 4.1 1.3%
WOOIWOITRE PIC 1ottt et stssassssasan e e nrens 3 36 1.1%
Redavco Propertics........ . l 31 1.0%
Sports World Intemanonal Ltd ............. eerenren 4 29 0.9%
River Istand Clothing Co Lid .oo.o....ooooroocvcccennenneirecereonens 7 27 0.9%
Children's World Lt6 ... o sressssesas 1 23 0.8%
Superdrug Stores Lid.....coiicerricrasnsssnsiesssse s 5 2.6 0.8%
Total 53 47.8 15.1%




Leasing.

Leasing percentages are calculated on the basis of signed leases. In the United Kigdom, anchors
typically lease their stores and, therefore, the occupancy rate includes anchor GLA. The following table
sets forth the occupancy rate for the periods presented:

: i
Vegr Ended December 31

2008 - 2004 2003
OCCUPANEY TAIB..oiinsie i s eas s sssas >39% >99% >09%

Lease Expirations

The following table sets forth a summary of lease expirations (excluding the Eagle C«*ntre at Derby
where redevelopment has commenced) for the periods presented:

Percentage of

Speclalty Store GLA of Specinlty Store GLA

Year Ending Number of Expiring Leascs . Represented by
December 31, * Leaves Expiring (Sqm) ) ~ Expiring Leases
2006 52 5,937 2.4% 5
2007 63 13,790 5.6%

2008 38 5281 2.2% \
2009 ' 36 13,768 5.6%

2010 16 2,705 . 1.1%

2011 24 13,050 5.4%

Specialty Store Rental Rates

|
The following table contains average Specialty Store base rent from the prior year on a square metre
basis:

Average Percentage
As of Deecember 31, Base Rent Change*
2005 UKE£586 +6.4%
2004 .. . UK£444 +4.7%
2003, e s UK£364 +3.1%

* Please note due to the sale and purchase of shopping centres since 2003 and the impuct of developments, the perceniuge
change in the ubove rable has been calculated on a like for like basis.




8 May 2006
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1
GEFICE OF INTERNATION A
CORPORATE FiifAHCE
The Manager

Company Announcaments Office
Australian Stock Exchange Limited
Level 4, Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear SirfMadam

WESTFIELD GROUP (ASX:WDC)
1% QUARTER 2006 - REVIEW

!

Westfield Group

Lavel 24, Westfield Towars
100 William Street

Sydney NSW 2011

GPO Box 4004

Sydriey NSW 2001
Australfa

Telaphone 02 9358 T000
Facaimitea 02953587077
Internet www.wastfleld.com

The Westfield Group Quarterly Operational Update and Presentation is attached.

Yours faithfully )
WESTFIELD GROUP '

v

Simon Tuxen
Company Secretary

Wastflald Holdings Limited ABN 66 001 671 496

Wastfield Managament Limited ABN 41 001 670 579 AFS Licence 230329
as rasponsible entity for Westfield Trust ABN 55 191 750 378 ARSN 090 849 746

Wastfleld America Managamant Limited ABN 66 072 780 619 AFS Licence 230324
as responsible entity for Westfiald Amerlea Trust ABM 27 374 714 805 ARSN 092 058 449
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The distribution forecast of A$1.065 per security will not be affected for the 12
month period o 31 December 2006.
The assets involved in the Westfield/Centro transaction are as follows (US$
millions): :

Sale Properties

Ownership Sale : Carrying

estfield

Lettable Area
Centra Name Localion {sq f1} Interest Prica Valua
Enfietd Square Enfield, CT 720,366 100% $ 89 $ 878
Westand Lakewood, CO 476,829 100% 329 28.3
. !
Contributed Properties ’
Lettable Asea Ownership Contributed Camrying
Centre Name Location {sq ft) Inferest Valus Value
Eagle Rock Los Angeles, CA 456,959 100% 57.0; §1.2
Midway Mall Elyria, OH 1,103,881 100% 98.5, 893
Richland Malt Mansfield, OH . 727,185 100% 512, 528
Wast Park Mall Cape Girardeau, MO 504,038 100% ' 64.3 638
Independence” Wilmington, NC 1,007,294 77.5% 131.2 119.8
Tota! 3240 54930

r

*The contribution of the Group's Interest In Independence Mall is subject to the satisfaction of certain'conditions,
Including obtalning final approval from an indapendent third party ewner. |
t

Notes to Editors: ' ' |

Westfield Group }

The Westfiald Group (ASX: WDC), with a marke! capialisation of approximatety A$30 bitlion (US$23 biltion}, is
the tenth-largest antity listed on the Australian Stock Exchange. Operating on a global platform, the Group is an
nternally managed, vertically infegrated shopping centra group, undertaking ownership, development, deslgn,
construction, funds and asset management, property management, leasing and markellng employlng in excess
of 4,000 staff worldwide. .

The Westfield Group has Interests in an investment portfolio of 128 shopplng centres valued In excess of
A$51.5 billion (US$329.5 billlon) located in Australia, the United Stales, New Zealand and ths United Kingdom.

Centro Properties Group 1

Centra Properties Group specialises in the ownership, management and development of shopping cenlres
Centro has a market capitalisation of $5.4 billion and funds under management of $10.6 billlon, comprised of
retail property holdings in Australasia and the Unlted States. Centro continues fo maximise retums o investors
through its customer focused and value adding team based approach. Please visit www.centro.com.au

ENDS

westfleld.com |

Wastfield Holdings Limited ABN 66 001 671 496 Westfield Management Limitad ABN 41 001670 579 AFS
Licence 230329 as responsible entity for Wastfield Trust ABN 55 191 750 378 ARSN 090 848 746 Westfleld
Amarica Management Limited ABN 66 072 780 618 AFS Licence 230324 as responsible entity for Westfleld
Amarica Trust ABN 27 374 714 905 ARSN 092 058 449 |

For further information please contact Julla Clarke on +61 2 9358 7426 Page 2 of 2

I
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MASTER COMPLIANCE PLAN
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GALEGAL\CORP\WML\045UR2960.D0C



|
) Page2
’ ' TABLE OF CONTENTS
I
PART 1 - THE COMPLIANCE PLAN 1
APPLICATION OF THE COMPLIANCE PLAN
PURPOSE OF THE COMPLIANCE PLAN ...ovvvvveere s reerssssisnssnnsiesiissnssessisne s s sianinissaes s essaan sae
COMMENCEMENT ....cevervieiseiiestsstissrnesmasanstassartssssasssrersntessensesseraresbesss edsbs 140t satneontnssusns sasnsnan
CHANGING THE COMPLIANCE PLAN.......cviitienitniiiisissssssissestssissssessisessasssssssasetasassssanes saansssanssstvasssanersssnsmtsnrsineaasss
IDEFINTTIONS 1ovvvrererieersesssreesssessassesssstssssstsssasassastessassasissarsstesnersnyers ireesnrssass shsbasios s sasts sesss sarnssatsssninsssseatisessronsastasse
INTERPRETATION. ... vievsseerecsesiassssesssssonss sasosssonsassessasansssnrssretosssaessnessrss arsranesss sansmrnts sasassesstsornesbrtaressnestanissneatneressunse
PART 2 - WESTFIELD’S COMPLIANCE STRUCTURE. .........cccccoeecrransonsarsanss veraereesens 6
PART 3 - THE COMPLIANCE COMMITTEE.......ceocvsrsernrens vesnenenesrarans ensbssinbt e ARRERE PSR PRPTS A RSO0 7
ROLE AND FUNCTION IN THE COMPLIANCE PROCESS....c.1eccistretemeeerersienasosraorassesessassmrmsseses s 1bbssatoss shassnssnssssnssisanas 7
APPOINTMENT OF MEMBERS OF THE COMPLIANCE COMMITTEE ......cvcisessssissscssisessssrsrneimtsisesessesissessnmssassssinsine 7
MINBAUM NUMBER OF MEMBERS ....ceictetsisensevesarsnersirnsertossarsssassssbtssorssnassss e rassstnsssssssassssns ssesssstessranisssssssnsasssninssse 7
SERVICE AGREEMENTS FOR EXTERNAL MEMBERS ...cciciisticrinierstersvmremssisssssanssessenssasnsssrasrsresississseatorsssisiasassnsnions 7
TERM OF OFFICE 1.v.vvesveeversesesssssssssssnsesssessassassasseessasesessssseseessessetrais st asssssarsssssessessesstesassssastassassassenssrarsssssssssssons 7
ALTERNATE MEMBERS .....ouvrrerrecmstiossssiosssastsssssse ionses s st it sosssasassasass ssa e b sodbbaba s 100 b oaba s bbb an bbb b 7
TERMS OF REFERENCE .....ccoovvinrennins T e reerenleeereseeeasaistestsebeantsaesheet s aabas aRebreera e e Tany s rant e o et e s eae bR e e bR LR 8
FREQUENCY OF MEETINGS «...coveveteiererrassressnrsesessessisssssnssstonssrtarsst assensmetes habessassatsasnssss sens sesasassasssssonssnensrsrsssrnsrsses 8
CONVENING MEETINGS 11vv1-s11-+1es -1 a1 488t 8010885831110 8 8

REPORTS TO COMPLIANCE COMMITTEE .....covveeveeserasemsessessesessossessssssassessossmsesssssussasessnssseseas SO 9
REPORTS BY COMPLIANCE COMMITTEE TO THE BOARD ...uvviivrririsiniiiniessisirimnisess s iissssssssnissias snsrnersnrarsssssssnasansas 9
REPORTING OF BREACHES TO ASIC ...t eteirerraesiresierererere s orasnasssssnssas s ssasissas anssannssnnesarass et b 10
RECIORIIS . eeersveresseesesssassemsararosesseasestraassrsstssnssessasessnssasasbassaessrasmessrasansasssebbesost HobEs st Tananssrsantrebinssasessisanatornronresssas 10
ACCESS TO INFORMATION, STAFF MEMBERS AND AUDITOR ....ccoiuirieisisrsressermsrmsstessmsasstiesssssamsmsssamessmsssssasssssans 10
EXTERNAL ADVICE ..ot iiiitieieriessussssessssssessassssssesssanresssassste sassssssrass sarasansesass s rbesssanssensnnsstnnbsessttssisssbsrenssnenssansssnense 10
OPERATION WITHOUT A COMPLIANCE COMMITTEE ...covtvimsvssemscssssassussssssessasssmnssssessssissssissingsisns s ssmsenaserssnsssses 10
PART 4 - COMPLIANCE PROCESS 11
ROLE AND FUNCTION IN THE COMPLIANCE PROCESS ..ccetvetrrasesrrnsrriesseesiasssssnsssssssnsmninsssssssssatonsssssansrassassnisnarons 11
SELECTION OF COMPLIANCE OFFICERS
ECTERNAL ADVICE 1.uvvvecerovrtesasseesteesotassstonsessnesassnsasastsssssisnsonsansyarbeatesstheitassssesasissans seassstiarsiostosatratsneraisresssssssans
TRAINING .ecveeeeesirecrvrsnnsrrnsnnrersssmssissssorssans
ASIC COMPLIANCE CHECKS . vuviveererissssiiisssiesassisisasssssesssssassestras inssansasesasssssatsds s14000s saasas e tensnsrsnsssssnnsesssssossseoss
PART 5 - EXECUTIVES AND STAFF MEMBERS 12
ROLE AND FUNCTION IN THE COMPLIANCE PROCESS ... veeaeersiestvirsssstiassersssssisssessnss sasas isassssasssnistos tesssonteteassonernsss 12
RESOURCES ...vveveteeerssrressssnsesintsotsssesesansnsssssssssansssssnnsiesarstsssesterasentosssbatbesiiesiat esnsonsrennnt sosssiaerisassbestnsstestornessrnsonses i2
TRATNTING +evevevmeereeererersreseresonsssssrsns bsattsasssssarsesassnssrssatestessansssientersrassbnarsedrdssbebisbstesssssnnssnsnstesbnrens cntsasenssatssstnsasnnta 12
PART 6 - BREACHES' ' 13
TDENTIFICATION, RECTIFICATION AND REPORTING ....crurverremsesintississssistisimsissssssatansssa anssssasansansasssnsssassssnnsnssinseas 13

G\LEGAINCORP\WML\045\JR2960.DOC




Page3

PART 7 - COMPLIANCE PLAN AND CONSTITUTION - 15
PART 8 - COMPLIANCE PLAN AUDIT ' 17
PART 9 - FINANCIAL SERVICES LICENCE.. - - 19
PART 10 - COMPLAINTS 22
PART 11 - PROMOTION OF THE SCHEME : ; 23
OFFER DOCUMENTS ....vvoeeeaeisererssssssesessssssssmssissiansspsssssasssssssssnssssssssssssonsos o etestresrersenerer et st s aenb b ns 23
ADVERTISING MATERIALS ...ecvuivecuersessssensonseesnsesmassassossassmotsossstisibbssbssnss st sassassssm s sbstas et ssassssmas s s sasassanasass 23
INVESTMENT ADVICE ...ovuvmemscmsessstnssrarrssssbs e tssssse st s b8 em e 80 eSS e 24
PART 12 - CONTINUOUS DISCLOSURE 25
PERIODIC REPORTING TO MEMBERS «vvceveeevcerrssrses e st s esssessssssssssssessssessssssssssssssnsssssess s ssssessoe 25
PART 13 - SCHEME PROPERTY : 27
CUSTODY +.vorv e ressarasessssesessarsesssssemsesiesiascsssssssssssssams s sbestssassssrssssasssssssasssssness e st RS 27
APPOINTMENT OF AN EXTERNAL CUSTODIAN : : 27
OBLIGATIONS OF AN EXTERNAL CUSTODIAN .....ovevermiterenisssnissssasrinsssssssssersees :
OBLIGATIONS OF WESTFIELD AS CUSTODIAN :
PART 14 - VALUATION OF SCHEME PROPERTY 29
PART 15 - UNIT PRICING ' reeerrnes30
PART 16 —= REGISTERS.....ciciciciticseicinninsssinissinsssssmnsrsssonsssassassssssanersiisssssassonss k3 |
'\ EXTERNAL REGISTRY cocvnvuvenrsressesssnenrenssasssssessessesases OO 31
INTERNAL REGISTRY wrovuuinsissnssarsetsissssomssasesscescessistborssassssssnsas s srtsat s 4t sss s dtessbasbas st ansas s ssspasarsams st st bsnassssns 31
PART 17 - INCOME COLLECTION issrsevsinienseanerssssaranntesens 33
PART 18 - INCOME CALCULATION, DISTRIBUTION & REINVESTMENT 34
PART 19 - RECORD RETENTION AND DISASTER RECOVERY 35
RECORD RETENTION .o.vevvrermrenesersaisaisersessssssssasssasmassssssssss soesser abess sbestsnsass sns etonesassrossassnsienssasassansnssasiassassnssnssntons 35
DISASTER RECOVERY ......ovirv1rveesssssssssasssssasssssssessessonsosssesses essbistsnstsnsssssassasssus st sotssts setsessssanssasssissstassiossonsonsens 35
PART 20 - INVESTMENT ISSUES... : .36
INVESTMENTS 1.ccovvinnnininsarnoreerensens O PP U OO O PP PO O PS PRSP TS 36
BORROWINGS ......covvsvessssseessassessesassassassssssssessssiossi e sesssassebes bis s isisiasn s ssssse bt bt e e s e R bbb 36
INSURANGCES. ......coxtveiisirasssessesassass asssssssassasssasstbests esassssstsesasss et asas s e sbassnsns 1154101 bR RS RS S R bR 00 36
PART 21 - RELATED PARTY ISSUES, FEES AND EXPENSES ———— 37
PART 22 - SERVICE PROVIDERS ..........coomnmnmmenmessissssssscosssesssenasesssissnesrarssn snssss 39
PART 23 - COMPLIANCE WITH ASX LISTING RULES 40
PART 24 - MEETINGS OF SCHEME MEMBERS 41
PART 15 - TERMINATION OF A SCHEME 42
PART 26 -~ INSIDER TRADING - ' 43

PART 27 - CONFLICTS OF INTEREST : 45

GALEGAL\CORPAWMLIW4 5\JR2960.DOC



Page 1

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

PART 1 - THE COMPLIANCE PLAN

Application of the Compliance Plan

This Compliance Plan applies to each of the following Schemes as if it was the individual
compliance plan for each of those Schemes:

Scheme . ARSN
Westfield Trust 090 393 397

Subject to the Corporations Act, all the provisions of the Compliance Plan apply to a
particular Scheme until Westfield determines otherwise.

Subject to the Corporations Act, Westfield may determine that the Comphance Plan applies to
a further scheme, or ceases to apply to a Scheme. If Westfield makes such a determination, it
must amend section 1.1 accordingly and notify the Compliance Committee. :

Purpose of the Compliance Plan

The Compliance Plan sets out the procedures Westfield must follow in operating the Scheme
to comply with the requirements of the Corporations Act and the Constitution. It forms part of
Westfield’s compliance program.

Westfield may develop other documents and systems (including policies, proc edures manuals
or checklists) to set out in greater detail matters covered by its compliance program, and may
amend such documents and systems from time to time. These other documents and systems,

including any policies expressly referred to in the Compliance Plan, operate alongsnde but do

not form part of, the Compliance Plan. r

1

Commencement . ‘ \
The Compliance Plan takes effect for a Scheme when:
(a) the Scheme is registered by ASIC; or |

(b) Westfield determines to implement the Compliance Plan for a particular Scheme that
is not registered by ASIC. '

Changing the Compliance Plan
Subject to the Corporations Act, Westfield may modify or replace the.Compliance Plan.
Definitions

The following words have these meanings in the Compliance Plan, unless the contrary
intention appears: :

“ARSN” means the Australian Registered Scheme Number for the Scheme.
“ASIC” means the Australian Securities & Investments Commission.

“ASIC Policy” includes ASIC Policy Statements and Practice Notes.

GALEGAL\CORP\WML\045\JR2960.DOC
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1.1

1.2
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1.4

1.5

1.6

1.7

1.8

PART 1 — THE COMPLIANCE PLAN

Application of the Compliance Plan .

This Compliance Plan applies to each of the following Schemes as if it was the individual
compliance plan for each of those Schemes:

3
'

Scheme ARSN

t

Westfield Number 2 Sub Trust 090 094 :358

Subject to the Corporatlons Act, all the provisions of the Compllance Plan apply to a
particular Scheme until Westfield determines otherwise. |
Subject to the Corporations Act, Westfield may determiné that the Compliance Plan applies to
a further scheme, or ceases to apply to a Scheme. If Westfield makes such a determination, it
must amend section 1.1 accordingly and notify the Compliance Committee.

Purpose of the Compliance Plan T

l
The Compliance Plan sets out the procedures Westfield must follow in operating the Scheme
to comply with the requirements of the Corporations Act and the Constitution. It forms part of
Westfield’s compliance program.

|
Westfield may develop other documents and systems (including policies, procedures manuals
or checklists) to set out in greater detail matters covered by its compliance program, and may
amend such documents and systems from time to time. These other documents and systems,
including any policies expressly referred to in the Compllance Plan operate alongside, but do
not form part of, the Compliance Plan.

Commencement
The Compliance Plan takes effect for a Scheme when:

(a) the Scheme is registered by ASIC; or l

[
(b) - Westfield determines to implement the Compliance Plan for a particular Scheme that
is not registered by ASIC.
Changing the Compliance Plan j
Subject to the Corporations Act, Westfield may modify or replace the Compliance Plan, -

Definitions n

The following words have these meanings in the Comphance Plan, unless the contrary
intention appears:

l .
“ARSN” means the Australian Registered Scheme Number for the Scheme,
“ASIC” means the Australian Securities & Investments Commission.

l
“ASIC Policy” includes ASIC Policy Statements and Practice Notes.
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. PART 1 — THE COMPLIANCE PLAN

Application of the Compliance Plan . . !
This Compliance Plan applies to each of the following Schemes as if it \évas the individual
compliance plan for each of those Schemes: . |

+
i

|
Carindale Property Trust - 093261744 |
|
Subject to the Corporations Act, all the provisions of the Compllance Plan apply to a
particular Scheme until Westfield determines otherwise.

Scheme ' ARSN

Subject to the Corporations Act, Westfield may determine that the Compliance Plan applies to
a further scheme, or ceases to apply to a Scheme. If Westfield makes such a -determination, it
must amend section 1.1 accordingly and notify the Comphance Committee.

Purpose of the Compliance Plan .

The Compliance Plan sets out the procedures Westfield must follow in opemtmg the Scheme

. to comply with the requ:rements of the Corporations Act and the Constltutlon 1t forms part of

Westfield's compliance program.

Westficld may develop other documents and systems (including policies, procedures manuals

. or checklists) to set out in greater detail matters covered by its compliance program, and may

amend such documents and systems from time to time. These other documents and systems,
including any policies expressly referred to in the Compliance Plan, operate alongside, but do
not form part of, the Compliance Plan.

|
Commencement i

The Compliance Plan takes effect for a Scheme when: I
i
(8)  the Scheme is registered by ASIC; or .
(b) Westfield determines to implement the Compliance Plan for a partlcula: Scheme that
is not registered by ASIC.

Changing the Compliance Plan lI .
!

- Subject to the Corporations Act, Westfield may modify or replace the Comphance Plan.

Definitions

The following words have these meanings in the Compliance Plan, unless . the contrary
intention appears: '

: |
“ARSN” means the Australian Registered Scheme Number for the Scheme.!

“ASIC” means the Australian Securities & Investments Commission. |

“ASIC Policy” includes ASIC Policy Statements and Practice Notes.
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PART 1 — THE COMPLIANCE PLAN

Application of the Compliance Plan

This Compliance Plan applies to each of the following Schemes as if it was the individual
compliance plan for each of those Schemes:

Scheme ’ ARSN

Bondi Junction Trust 093 553 756

' Subject to the Corporations Act, all the provisions of the Comphance Plan apply to a

particular Scheme until Westfield determines otherwise.

_ Subject to the Corporations Act, Westfield may determine that the Compliance Plan applies to
'a further scheme, or ceases to apply to a Scheme, If Westfield makes such a determination, it

must amend section 1.1 accordingly and notify the Compliance Committee.

Purpose of the Compliance Plan

~ The Compliance Plan sets out the procedures Westfield must follow in operating the Scheme
" to comply with the requirements of the Corporations Act and the Constitution. It forms part of

Westfield’s compliance program.

Westfield may develop other documents and systems (including policies, procedures manuals
or checklists) to set out in greater detail matters covered by its. comphance program, and may
amend such documents and systems from time to time. These other documents and systems,

including any policies expressly referred to in the Compliance Plan, operate alongside, but do
not form part of, the Compliance Plan.

Commencement
The Compliance Plan take-s effect for a Scheme when:
(a) the Scheme is registered by ASIC; or

(b) Westfield determines to implement the Compllance Plan for a particular Scheme that
is not reglstered by ASIC.

!
Changing the C omphance Plan
Subject to the Corporations Act, Westfield may modify or replace the Compliance Plan.

Definitions

* The ‘following words have these meanings in the Compliance Plan, unless the contrary

intention appears:
“ARSN* means the Australian Registered Scheme Number for the Scheme.
“ASIC” means the Australian Securities & Investments Commission,

“ASIC Policy” includes ASIC Policy Statements and Practice Notes.
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PART 1 - THE COMPLIANCE PLAN

Application of the Compliance Plan

. This Compliance Plan applies to each of the following Schemes as if it was the individual

compliance plan for each of those Schemes: '

¥
Scheme ARSN
SA Shopping Centre Trust 093 537 216

Subject to the Corporations Act, all the provisions of the Compliance Plan applj} to a
particular Scheme until Westfield determines otherwise.

Subject to the Corporations Act, Westfield may determine that the Compliance Plan applies to
a further scheme, or ceases to apply to a Scheme. If Westfield makes such a determination, it
must amend section 1.1 accordingly and notify the Compliance Committee.

Purpose of the Compliance Plan

The Compliance Plan sets out the procedures Westfield must follow in operating the Scheme
to comply with the requirements of the Corporations Act and the Constitution. It forms part of
Westfield’s compliance program. '

Westfield may develop other documents and systems (including policies, procedures manuals
or checklists) to set out in greater detail matters covered by its compliance program, and may
amend such documents and systems from time to time. These other documents and systems,
including any policies expressly referred to in the Compliance Plan, operate alongsnde but do
not form part of, the Compliance Plan.

Commencement

The Compliance Plan takes effect for a Scheme when:

(a) the Scheme is registered by ASIC; or

(b) . Westfield determines to implement the Compliance Plan for a pamcular Scheme that
is not registered by ASIC.

Changing the Compliance Plan
Subject to the Corporations Act, Westfield may modify or replace the Compliance Plan.
Definitions

The following words have these meanings in the Compliance Plan, unless the contrary
intention appears: ’

i
“ARSN” means the Australian Registered Scheme Number for the Scheme.
“ASIC” means the Australian Securities & Investments Commission.

“ASIC Policy” includes ASIC Policy Statements and Practice Notes.
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PART 1 - THE COMPLIANCE PLAN

Application of the Compliance Plan

This Compliance Plan applies to each of the following Schemes as if it was the individual
compliance plan for each of those Schemes: :

Scheme ARSN_
Southland Trust 093 537 547

Subject to the Corporations Act, all the provisions of the Compllance Plan apply to a
particular Scheme until Westfield determines otherwise.

Subject to the Corporations Act, Westfield may determine that the Compliance Plan applies to
a further scheme, or ceases to apply to a Scheme. If Westfield 'makes such a determination, it
must amend section 1.1 accordingly and notify the Compliance Commitice.

Purpose of the Compliance Plan

The Compliance Plan sets out the procedures Westfield must follow in operating the Scheme
to comply with the requirements of the Corporations Act and the Constitution. It forms part of
Westfield’s compliance program.

Westfield may develop other documents and systems (including policies, procedures manuals
or checklists) to set out in greater detail matters covered by its compliance program, and may
amend such documents and systems from time to time. These other documents and systems,
including any policies expressly referred to in the Compliance Plan, operate alongside, but do
not form part of, the Compliance Plan. -

Commencement

The Compliance Plan takes effect for a Scheme when: '

(a) the Scheme is registered by ASIC; or

()] Westfield determines to implement the Compliance Plan for a particular Scheme that
is not registered by ASIC.

Changing the Compliance Plan

Subject to the Corporations Act, Westfield may modify or rep[ace the Compliance Plan.
Definitions |

The following words have these meanings in the Complilance Plan, unless the contrary
intention appears:

“ARSN” means the Australian Registered Scheme Number for the Scheme.

“ASIC” means the Australian Securities & Investments Commission.

“ASIC Policy” includes ASIC Policy Statements and Practice Notes.
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PART 1 — THE COMPLIANCE PLAN

Application of the Compliance Plan

This Compliance Plan applies to each of the following Schemes as if it was the individual
compliance plan for each of those Schemes:

Scheme ARSN |
Tea Tree Plaza Trust 093 537 645

Subject to the Corporations Act, all the provisions of the Comphance Plan -apply to a
particular Scheme until Westfield determines otherwise.

Subject to the Corporations Act, Westfield may determine that the Compliance Plan applies to
a further scheme, or ceases to apply to a Scheme. If Westfield makes such a determination, it
must amend section 1.1 accordingly and notify the Compliance Committee.

Purpose of the Compliance Plan X
The Compliance Plan sets out the procedures Westfield must follow in operating the Scheme
to comply with the requirements of the Corporations Act and the Constitution. It forms part of

Westfield’s compliance program.

Westfield may develop other documents and systems (including policies, procedures manuals
or checklists) to set out in greater detail matters covered by its compliance program, and may
amend such documents and systems from time to time. These other documents and systems,
including any policies expressly referred to in the Compliance Plan, operate alongs1de but do
not form part of, the Compliance Plan. .
Commencement

The Compliance Plan takes effect for a Scheme when:

(a) the Scheme is registered by ASIC,; or )

- (b) Westfield determines to implement the Compliance Plan for a pamcular Scheme that

is not registered by ASIC.
Changing the Compliance Plan - I
Subject to the Corporations Act, Westfield may modify or replace the Compliance Plan.
Definitions

The following words have these meanings in the Compliance Plan, uniess the contrary
intention appears:

“ARSN” means the Australian Registered Scheme Number for the Scheme.
“ASIC*” means the Australian Securities & Investments Commission.

“ASIC Policy” includes ASIC Policy Statements and Practice Notes.
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“Assistant Company Secretary” means the person appointed by Westfield to act in that
position from time to time.

“ASX” means Australian Stock Exchange Limited.

“Audit and Compliance Committee” means the appomted Audit and Compliance
Committee of the Board from time to time.

“Board” means the Board of Directors of Westfield.

“Chairman” means the appointed Chairman of the Complianclé Committee from time to time
(if any).

“Company Secretary” means the appointed Company Secretary of Westfield from time to
time.

“Compliance Committee” means the Scheme’s Compliancé Committee established under
s.601JA of the Corporations Act.

“Compliance Manager” means the appointed Compliance Manager of Westfield from time
to time.

“Compliance Officer - Australia” means the most senior Compliance Officer for Westfield’s
Australian operations from time to time.

“Compliance Officers” means the appointed compliance officers of Westfield from time to
time,

“Comphance Plan® means this Compliance Plan as it applies from time to time in relatlon 1o
each of the Schemes.

“Compliance Plan Auditor” means the auditor of the Compliance Plan as referred to in
5.601HG of the Corporations Act.

“Constitution” means the Scheme’s constitution as referred to in s.601GA of the
Corporations Act, ,

“Continuous Disclosure Obligations” means any apphcable continuous  disclosure
obligations under the Corporations Act or the Listing Rules in relatlon to the Scheme.

“Corporate Solicitor” means the person appointed by Weslﬁeld to act in that position from
time to time.

“Custodian”, in relation to custody services in respect of the Scheme:

{(a) provided by any external custodian, means the relevant external custodian; and
]

(b) provided by Westfield, means Westfield.

i
¥

“Deputy Chief Financial Officer” means the person appomted by Westfield to act in that
position from time to time.

“Deputy Chief Financial Officer - Capital Markets” ni:eans the person appointed by
Westfield to act in that capacity from time to time.
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“Directors” means the appointed directors of Westfield from time to time.

“Executive Directors” means the executive directors of Westfield from time to time.
“Executives” means Staff Membérs holding senior management positions.

- - - - - . . ] .
“Financial Services Laws” means relevant financial services laws as defined in the
Corporations Act.

“General Manager - Corporate Finance” means the person appointed by Westfield to act in
that position from time to time.

“General Manager - Investor Relations” means the person (other than the Executive
Directors) appointed by Westfield responsible for certain aspects of the operation of the
Scheme. :

“General Manager - Marketing” means the person appointed by Westfield to act in that
position from time to time. :

“Group Chief Financial Officer” means the person appointed by Westficld to act in that
position from time to time.

“Group Compliance Officer” means the most senior Compliance Officer in the Westfield
Group from time to time. ’

“Group General Counsel” means the person appointed by Westfield to act in that position
from time to time.

“Group Treasurer” means the person appointed by Westfield to act in :that position from
time to time.

“Internal Representative” means a Staff Member who meets certain criteria and is appointed
by the General Manager — Investor Relations to act in that position from time to time.

“Listed” means, admitted to the official list of ASX whether or not quotation of units is
deferred, suspended or subjected to a trading halt or units are quoted as part of Stapled
Securities. :

“Listing Rules” means the listing rules of ASX as they may apply to the Scheme from time to
time or otherwise as amended, varied or waived (whether in respect of the Scheme or
generally) from time to time.

|

“Members”® means the members of the Scheme.

“«Offer Document” means any product disclosure document or information memorandum in
relation to an offer of securities in the Scheme.

“Property Manager” means a person who is appointed to act as the property manager of a
material asset of the Scheme. .

“Registry” means the appointed registry provider (if any) for the Scheme. |
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- licence.

“Responsible Officer” means an Executive Director or an Executive who is appointed by

Westfield to perform duties in connection with the holding’ of Westfield’s financial services
1

* “Scheme” means each of the managed investment schemes to which the Compliance Plan

applies, as determined under Part 1 of the Compliance Plan.

“Scheme Auditor” means the auditor of the Scheme as referred to in section 331AB of the
Corporations Act. ;

“Service Providers” means:
(a) external Custodians;
b) registrars; ) f
(©) Property Managers; and
(d)  other persons, ' [
providing major services as agent for Westfield in relation to the Scheme from time to ti'rne.
“Staff Members” means persons employed by Westfield or any of its related bodies

corporate, whose services are directly provided to Westfield in relation to its operations with
respect to the Scheme. For the avoidance of doubt, “Staff Members” does not include persons

- employed, engaged or otherwise made available by independent contractors (mcludmg any

external Custodian) which may be engaged by Westfield.

|
“Stapled” means the linking together of units in a Scheme, and units in another managed

investment scheme or shares in a company or both so that, one may not be transferred or
otherwise dealt with without the other or others and which are quoted on the ASX _|omtly asa
stapled security or other such term as the ASX permits. '

“Stapled Security” means a unit in a Scheme, and a unit in another managed investment
scheme or a share in a company or both which are Stapled.

“Westfield” means Westfield Management Limited ACN 001 670 579 in its capacity as the
responsible entity of the Scheme, or any subsequent responsnble entlty of the Scheme.

“Westfield Group” means Westfield Holdings Limited ACN 001 671 496 and cach of its
controlled entities from time to time.

“Westfield’s Compliance Manual” means the Westfield Group’s compliance manual from
time to time. \ .

“Westfield’s Valuation Policy” means the Westfield Group’s pohcy from time to time in

relation to the valuation of Scheme assets. '
]

Interpretation
In the Compliance Plan, unless the contrary intention appears:

(a) a reference to the Corporations Act is a reference to the Corporations Act 2001 as
modified by any ASIC Class Order or specific instrument of relief which is being relied
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(b)
(c)
(d)
(e)
o 1.10

| :

|

|

|

|

(a)

®)

upon, by any Class Order or specific instrument of relief which is ‘being relied upon
from time to time, provided the conditions of that re!ief are met;

a reference to a statute, ordinance, code or other law includes regulations and other

. instruments under it and consolidations, amendments, re-enactments or replacements of

any of them;
the singular includes the plural and vice versa,

the word “person” includes a firm, body corporate, unincorporated association or
authority; and

a reference to a position by a particular title includes a reference to-that position as it
may be retitled or replaced from time to time.

In the Compliance Plan, where anything is required to be done a certain number of times in
each year, that thing: '

must be done the number of times stated in the Compliance Plan with respect to each
full financial year of the Scheme after the Compliance Plan commences to apply to
the Scheme; and

with respect to any partial financial year immediately after the Compliance Plan
commences to apply to the Scheme, subject to any applicable ASIC relief:

(i) where the fraction of a financial year remaining is more than one quarter,
must be done the number of times which, expressed as a fraction of the
number of times stated in the Compliance Plan, is equal to the fraction of a
financial year remaining (rounded down to the nearest whole number); and

(i)  need not be done where the fraction of a financial year remaining is less than
one quarter.
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PART 2 - WESTFIELD’S COMPLIANCE STRUCTURE

Westfield’s compliance structure has the following components:
(a) the Board; 4
» the Audit and Compliance Committee of the Board;

(c) the Compliance Committee (see Part 3);

(d) the Compliance Officers (see Part 4); and

i

(e) Executives and Staff Members (see Part 5). [

If, under the Compliance Plan, a person {(other than a member of the Board or a member of the
Compliance Committee) is required to perform any act or ensure that any act is done, that
person may delegate the actual performance of that function to any suitably qualified
Executive, Staff Member or Service Provider, but must continue to monitor the performance
of that function by the delegate to ensure that the act is performed in accordance with any
applicable requirements of the Compliance Plan.

If, under the Compliance Plan, a member of the Board or a member of the Compliance
Committee is required to perform any act or ensure that any act is done, that member may
delegate the actual performance of that function to a person who has been formally appointed
as such member’s alternate in accordance with any applicable requirements of the Compliance
Plan or Westfield’s Constitution, but must continue to monitor the performance of that
function by the delegate to ensure that the act is performcd in accordance with any applicable
requirements of the Compliance Plan.
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PART 3 - THE COMPLIANCE COMMITTEE

Role and Function in the Compliance Process

The Compliance Committee is responsible for monitoring Westfield’s compliance with the
Compliance Plan and report on its findings to the Board.

Appointment of Members of the Compliance Committee i

Members of the Compliance Committee will be selected following a review by the Board of
the proposed member’s skill, experience and capacity to meet Westfield’s requirements and
carry out the functions in accordance with any applicable requirements of the Compliance
Plan, the Corporations Act and ASIC Policies including, in the case of external members of
the Compliance Committee, that they are qualified to act as external members for the purposes
of the Corporations Act. The appointment of a member of the Compliance Committee must be
approved by the Board. ; .

Members of the Compliance Committee who are external members must immediately notify

the Compliance Committee and the Board if they cease to be qualified to act as external
members for the purposes of the Corporations Act.

The Group Compliance Officer is responsible for obtaining confirmation at least once a year
from each of the external members of the Compliance Committee on whether they continue to
be qualified to act as external members for the purposes of the Corporations Act.

Minimum Number of Members

Westfield must ensure that the Compliance Committee has at least three members at all times.

The majority of them must be external members.
I

Service Agreements for External Members

Each external member of the Compliance Committee must enter into a service agreement with
Westfield dealing with relevant matters such as their appointment and removal,
indemnification, insurance and remuneration. The terms of the service agreement must be
consistent with the Compliance Plan.

Term of Office

Westfield may remove a member from the Compliance Committee by notice to that member.
At least 14 days’ notice must be given unless Westfield considers the removal of a member of
the Compliance Committee on shorter notice to be in the best interests of Members or (subject
to the terms of the member’s appointment) the member is in breach of the terms of their
appointment.

A member of the Compliance Committee may retire on two months’ notice to Westfield, or
any shorter notice period as Westfield agrees.

'

Alternate Members

A member of the Compliance Committee may nominate an alternate. If the member is an
external member, the alternate must qualify as an external member. Any alternate must be
acceptable to Westfield.
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3.12

3.3

3.14

3.15

316

3.17

Terms of Reference

Westfield may develop other documents and systems (such as a Compliance Commlttee
charter) to set out in greater detail the procedures the Compliance Committee must follow, and
may amend such documents and systems from time to time. These other documents and
systems operate alongside, but do not form part of, the Compliance Plan.

Frequency of Meetings

The Compliance Committee must meet at least four times per annum, unless the members of
the Compliance Committee agree it is not necessary or desirable for a particular meeting to be
held. :

b

Convening Meetings

On the giving of reasonable notice, any member of the Compliance Committee may, and the
Company Secretary must on request from Westfield or any member of the Compliance
Committee, convene a meeting of the Compliance Committee. |

Technology

A meeting of the Compliance Committee may be held using telephone conference or video
conference facilities or any combination thereof, or any other technology agreed to by all the
members of the Compliance Committee. A resolution in writing signed by all members of the
Compliance Committee is as valid and effective as if it had been passed at a meeting of
members of the Compliance Committee. A written resolution may consist of several
documents in like form, each signed by one or more members.

Quorum

The quorum for a meeting of the Compliance Committee is two members, at least one of
whom must be an external member. If 2 quorum is not present within 15 minutes after the
appointed time, the meeting is adjourned to a place and time that the members present decide,
They must tell the other members of the time and place. At any adjoumed meeting, those
members present constitute a quorum, provided that the number of external members present
is at least equal to the number of other members present.

Chairman |

Westfield may appoint a Chairman for a meeting or for a term, and may terminate that
appointment at any time. If no Chairman is so appointed or present at 2 meeting, the members
of the Compliance Committee present may elect a Chairman for the meeting. Any Chairman
must be a member of the Compliance Committee.
The Chairman may determine how a meeting will be conducted. The decision of the Chairman
on any matter relating to the conduct of a meeting is final.

Adjournment

The Compliance Committee may adjourn a meeting for any reason to a place and time it
considers appropriate.
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3.19

3.20

3.21

3.22

Voting

Voting at a Compliance Committee meeting is by simple majority. The Chairman does not

" have a casting vote. If there is an equality of votes on a proposed resolution, that resolution

will be taken to have been resolved in the negative. No objection may be made to any vote
cast unless the objection is made at the meeting,

Minutes

. The Chairman of the Compliance Committee must ensure.that the Company Secretary or that

person’s nominee is invited to attend all meetings of the Compliance Comrmttee to maintain

minutes of the proceedings of all such meetings. |

Reports to Compliance Committee

The Compliance Committee may determine the form of any report that a person is to provide
to it under the Compliance Plan.

Reports by Compliance Committee to the Board
The Comphance Committee is responsrble for reporting to the Board: .
(a) at the Board's next scheduled meeting after each Compliance Comrmttee meeting, in
relation to compliance matters considered at those meetings;
(b) any breach in relation to the Scheme of:
(i) the Corporations Act;
(i) ASIC Policy;
(iii) . the Listing Rules;
(iv)  Westfield’s ﬁnanciel services licence; : {
(v) the Cdnstiﬁtion; or
(vi)  the Compliance Plan,

of which it becomes aware, or which it suspects, and which it considers to be

sufficiently material to be so reported; ,

(c) at least once a year whether, in its view, the Compliance Plan is adequate, and making
recommendations to the Board about any changes it considers should be made to the
Compliance Plan (see Part 7 — Compliance Plan and Constitution); and

(d) otherwise as required by Westfield or as determined to be necessary by the
Compliance Committee to perform its functions properly.

The Compliance Committee must inform the Board if it forms the view that a member of the
Compliance Committee or a proposed member of the Compliance Committee does not have
sufficient skills, experience or resources to undertake a given responsibility.
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3.25

3.26

3.27

Reporting of Breaches to ASIC

The Compliance Committee is responsible for reporting to ASIC if the Compliance
Committee forms the view that Westfield has not taken or does not propose to take
appropriate action to deal with a matter reported to the Board under section 3.21(b).

Records : i

The Chairman of the Compliance Committee is responsible for ensuring that the Company
Secretary is provided with copies of all reports and recommendations of the Compliance
Committee to enable records of such reports and recommendations to be kept by the Company

Secretary

Access to Informatwn, Staff Members and Auditor .

Westfield will ensure that each member of the Compliance Committee has access to:

(a) information that is relevant to Westfield’s compliance with the Compliance Plan;
(b)- = the Scheme’s accounting records;
(c) Staff Members;

{(d) the Scheme Auditor; |

(e) the Compliance Plan Auditor; and

1G] Westfield’s Auditor: !

for the purpose of carrying out the functions of the Compliance Committee.

External Advice

The Compliance Committee or any of its members may commission independent professional
advice or assistance or engage other persons to assist them in performing their functions,
where this is necessary for the Compliance Committee or such member to carry out their
respective functions. The Compliance Committee or member of the Compliance Committee,

as the case may be, must notify the Company Secretary before doing so.

Operation without a Compliance Committee

"If there is no Compliance Commiittee for a Scheme, this Part. 3 does not operate and a

reference in the Compliance Plan to:
(a) the Compliance Committee is taken to be a reference to the Board; and

) the members of the Compliance Committee is taken to be a reference to the Directors
of Westfield. ‘
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PART 4 - COMPLIANCE PROCESS

Role and Function in the Compliance Process AT

The Compliance Manager is responsible for monitoring compliance with the provisions of the
Corporations Act, the Constitution and the Compliance Plan.

Westfield’s Coxﬁpliance Manual requires Executives and Staff to bring all compliance issues
to the attention of the Compliance Officers.

The Compliance Officers and the Compliance Manager are headed by the Group Compliance
Officer, who has direct access to the Chairman of the Compliance Committee, the Chairman
of the Audit and Compliance Committee and the Board.

The Group Compliance Officer is responsible for reporting compliance findings to the
Compliance Committee in accordance with any applicable requirements of the Compliance
Plan.

Selection of Compliance Officers

The Audit and Compliance Committee is responsible for selecting and appointing the
Compliance Officers. In selecting Compliance Officers, the Audit and Compliance Committee
will review and consider, among other matters, the experience and qualifications of the
individual appropriate to their proposed compliance responsibility.

The Group Compliance Officer must inform the Audit and Compliance Committee if he
doubts that any Compliance Officer has sufficient skills, experience or resources to carry out
any duty. '

External Advice

The Compliance Officers and the Compliance Manager may commission independent
professional advice or assistance where this is reasonably necessary for them to carry out their
functtons. This does not reduce their duties.

Training

Westfield’s Compliance Manual requires the Compliance Ofﬁcers to attend, in accordance
with any applicable requirements of ASIC Policy:

(a) conferences and forums held by industry associations to keep abreast of cbmpliance
and regulatory issues affecting the Schemes; and

(b) industry and professional training courses ‘on compliance practices and current
regulatory issues.

ASIC Compliance Checks

The Group Compliance Officer is responsible for ensuring that all Executives and Staff
Members are informed of their obligations to assist ASIC with its compliance checks.
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55

5.6

PART 5 — EXECUTIVES AND STAFF MEMBERS

Rele and Function in the Compliance Process

When recruited, Executives and Staff Members are required to provide a written
acknowledgment to the effect that they must:

(a) comply with all laws and regulations applicable to their conduct; and
b carry out their duties within the Westfield Group’s policies and rules.

|
Westfield’s Compliance Manual, copies of which are made available to each Executive and
Staff Member via Westfield’s Intraportal (subject to technical limitations), provides a
statement of the Westfield Group’s values and staff code of conduct, which include the
requirement that all Executives and Staff Members must:

(a) comply with all laws and regulations applicable to their conduct; and
(b) carry out their duties within the Westfield Group’s policies and rules.

Westfield’s Compliance Manual contains details of the laws and regulations in relation to its
operations which are considered by Westfield to be relevant for inclusion therein, including
laws and regulations under the Corporations Act and the Listing Rules with respect to the
Continuous Disclosure Obligations (see also Part 12) and the laws on insider trading (see also
Part 26).

Executives are responsible for ensuring that Staff Members within their areas of responsibility
are made aware of the existence and contents of Westfield’s Compliance Manual, and for
notifying the Compliance Officers of any instances of non-compliance with any applicable
provisions of Westfield’s Compliance Manual.

The Group Compliance Officer is responsible for obtaining a written statement at least ,twice a
year from each Executive on whether, within their respective areas of responsibility, the
Westfield Group’s business in relation to the Scheme has complied with all legislative,
regulatory and other legal requirements. '

Resources

Westfield and Westfield Limited are wholly-owned subsidiaries of Westfield Holdings
Limited. Westfield has entered intc an arrangement with Westfield Limited under which
Westfield Limited has agreed to provide all resources that are available to the Westfield
Group, including personnel and administrative services, which in Westfield’s opinion are
necessary to enable Westfield properly to perform its duties in relation to the Scheme.

Training

Westfield’'s Compliance Manual encourages Staff Members regularly to attend relevant
industry and professional training courses, in addition to in-house seminars.
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6.7

PART 6 - BREACHES

Identification, Rectification and Reporting . |

The Compliance Manager is responsible for maintaining compliance timetables which
provides a basic framework for monitoring and reporting on compliance with obligations
under the Corporations Act, the Constitution, the Compliance Plan and Westfield’s financial
services licence in relation to the Scheme. :

Compliance processes used to seek to prevent or identify breaches of obligations under the
Corporations Act or the Financial Services Laws, the Constitution, the Compliance Plan and
Westfield’s financial services licence in relation to the Scheme include the following:

(a) " relevant Executives and Staff Members following procedures and policies outlined in
Westfield’s Compliance Manual and in other relevant documentation;

) sign-offs by relevant Executives and Staff Members on compliance outcomes as
recorded in the compliance timetables, providing a framework for monitoring key
compliance obligations;

{c) confirmation of compliance activities by direct reporting to the Group Compliance
Officer from the relevant Executive;

(d) monitoring complaints; and

(e) monitoring compliance with the provisions set out in written service agreements,
|

The compliance processes used are designed to identify compliance success or failure (and

where failure, identify the steps required for rectification). .

Executives and Staff Members are responsible for ensuring that details of any breaches of the
relevant parts of the Corporations Act or the Financial Services Laws, the Constitution, the
Compliance Plan or Westfield’s financial services licence of which they become aware are
immediately notified to the relevant Compliance Officer, so that materiality may be assessed
and any necessary rectification process can be implemented. ' t
The Compliance Officers are responsible for ensuring that details of any breaches of the
relevant parts of the Corporations Act or the Financial Services Laws, the Constitution, the
Compliance Plan or Westfield’s financial services licence of which they become aware and
which they consider to be material are immediately notified to the Group Compliance Officer.

The Group Compliance Officer is responsible for ensuring that details of any breaches of the
relevant parts of the Corporations Act or the Financial Services Laws, the Constitution, the
Compliance Plan or Westfield’s financial services licence of which that person becomes aware
and considers to be material are immediately notified to the Chairman of the Compliance
Committee.

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least four times a year on any breaches of the relevant parts of the Corporations Act or the
Financial Services Laws, the Constitution, the Compliance Plan or Westfield’s financial
services licence which have been notified by the Compliance Officers to the Group
Compliance Officer.
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6.8 Relevant Executives and Staff Members are required to confirm at least twice a year to the
Group Compliance Officer that the compliance activities referred to in the Compliance Plan
have been undertaken. The Group Compliance Officer is respon51ble for reportmg to the
Compliance Committee at least twice a year on the results of those reviews.

6.9 If any breach of the re[evant parts of the Corporations Act or the Financial Services Laws, the
Constitution, the Compliance Plan or Westfield's financial services licence of which the
Group Compliance Officer becomes aware is such that it is required to be reported to ASIC,
the Group Compliance Officer is respon51ble for so advising the Compliance Committee and
the Board. The Company Secretary is responsible for reportmg the breach to ASIC wnthm the
time-frame required by the Corporations Act. .

+
|
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7.1

72

7.3

7.4

(d) amendments to the Constitution. ' \

PART 7 — COMPLIANCE PLAN AND CONSTITUTION
The Constltutlon and the Comphance Plan may require amendment from tune to time due to:
(a) changes in the Scheme s business actmtles,

b) legal and regulatory changes;

(c) pursuant to an ASIC direction; or

Group General Counsel is responsible for submitting a report to the Comphance Committee at
least four times a year on whether: {

(a) the Constitution and the Compliance Plan continue to comply w1th the Corporations

Act and remain appropriate for the operation of the Scheme; and |
I

(b) any amendments should be made to the Constitution or the Comphance Plan, having
regard to the matters referred to in section 7.1.

Included with each such report will be details of any proposed amendments to the Constitution
or the Compliance Plan. In the case of proposed amendments to the Constltutlon that report
will also include legal advice on whether:

(c) approval for those amendments is required from Members; and ‘
|
(d) details of the proposed amendments are required to be distributed to' Members.

The Compliance Committee is responsible for: |
(2) reviewing each report referred to in section 7.2; '

(b) reporting to the Board whether these reports address the matters that are required to be
addressed under section 7.2; and

{c) making a recommendation to the Board on whether the proposed amendments to the
Constitution or the Compliance Plan should be made.

In making the recommendation referred to in section 7.3(c), the Comphance Committee is naot
responsible for considering the underlying commercial merits of the proposled amendments to
the Constitution nor whether the amendments are in the best interests of Memibers, as these are

1

matters for consideration by the Board. |

The Board is responsible for reviewing each report from the Compliance Commlttee referred
to in section 7.3. Amendments to the Constitution and Compliance Plan may only be made by
or with the authority of the Board, having regard to any recommendation made by the
Compliance Committee.

The Compliance Officer Australia is responsible for confirming that the compliance
procedures outlined in section 7.2, section 7.3 and section 7.4 have been followed, and for
reporting thereon to the Compliance Committee at its next regular meeting followmg any such
amendment. i

i
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7.5 The Assistant Company Secretary is responsible for lodging notifications of changes to the
Compliance Plan or the Constitution with ASIC within the time-frame required by the

Corporations Act. |

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least once a year on whether the compliance procedures outlined in this section 7.5 have been

followed.

GALEGAL\CORP\WMLW45UR2960.D0OC



Page 17

PART 8 — COMPLIANCE PLAN AUDIT

8.1 The Compliance Plan Auditor will be appointed and removed by the Board.

8.2 Under the terms of their engagement, the Compliance Plan Auditor must confirm in writing
that he is appropriately qualified and eligible to act under the Corporatmns Act and be
required to notify Westfield if at any time he ceases to be so qualified or eligible. The
Compliance Plan Auditor is responsible for re-confirming to the Company Secretary in
writing at least once a year that he is appropriately qualified and eligible to act under the
Corporations Act.

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least once a year on whether the compliance procedures outlined in this section 8.2 have been
followed. .

33 The Group Compliance Officer is responsible for submitting a report to the Compliance
Committee at least once a year on whether:

(a) the Compliance Plan Auditor has conducted the duties and provided 1 the reports which
the Corporations Act requires, within applicable timeframes;

(b) the terms of appointment of the Compliance Plan Auditor are appropriate and
continue to comply with the Corporations Act; and

{c) any amendments should be made to the terms of appointment of the Compliance Plan
Auditor, having regard to any matters identified under (b).

84  The Compliance Committee is responsible for reviewing each report referred 1o in section 8.3
and reporting to the Board on:

(a) any material findings in relation to the Compliance Plan Auditor’s pefformance;

b) any proposed amendments to the terms of appointment of the Comphance Plan
Auditor; and

() any recommendation that the appointment of the Compliance Plan Auditor should be
terminated.

8.5 The Board is responsible for reviewing each report from the Compliance Committee referred
to in section 8.4.

Amendments to the terms of appointment of the Compliance Plan Auditor, and the removal of
the Compliance Plan Auditor, may only be made by or with the authority of the Board, having
regard to any recommendation made by the Compliance Committee.

8.6 The Company Secretary is responsible for ensuring that the Compllance Plan Auditor is
provided with:

(a) access at all reasonable times to the books of the Scheme; _
(b) access to Staff Members at all reasonable times to give the Compliance Plan Auditor
information and explanations for the purposes of the audit; and
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8.7

(c) otherwise provide such assistance to the Compliance Plan Auditor as is reasonably
requested for the purposes of the audit. ! |

The Company Secretary is responsible for notifying the Executwes of the above obllgatlons
prior to the commencement of each Compliance Plan audit.

The Compliance Plan Auditor is responsible for reporting to the Compliance Committee when
submitting their audit on whether the compliance procedures outlmed in this section 8.6 have
been followed in relation to that audit.

The Assistant Company Secretary is responsible for lodging the Audit reports from the
Compliance Plan Auditor with ASIC at the same time as the Scheme s annual financial reports
are lodged with ASIC ‘

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least once a year on whether the compliance procedures outlmed in this section 8.7 have been

followed.
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9.1

9.2

93

PART 9 — FINANCIAL SERVICES LICENCE

Westfield’s Compliance Manual:

(a)

(b)

(c)

(d)

contains details of the laws, regulations and ASIC Policy in relation to Responsible
Officers and Staff Members which. are considered by Westfield to be relevant for
inclusion therein;

requires Responsible Officers and Staff Members, in accordance w;:th any applicable

requirements of ASIC Policy: '

() to keep up to date in the duties they perform by attending abplicab]e courses,
seminars, workshops and conferences held by industry associations; and

(ii) have adequate knowledge of the industry, including compliance practices and
current regulatory issues; and

requires Westfield to disclose its financial services licence number only on documents
when required by the Corporations Act; and

is available to Responsible Officers, Executives and Staff Members via the Westfield
Intraportal (subject to technical limitations).

The Compliance Manager is responsible for:

(a)

(b)

(c)

advising an Internal Representative of the provisions contained in Westfield’s
Compliance Manual relating to Internal Representatives prior to them becoming an
Internal Representative;

updating Westfield’s Compliance Manual to reflect any changes in relevant
legislation, ASIC Policy or the conditions attached to Westfield’s financial services
licence, that Westfield considers appropriate having regard to the nature of the
relevant Scheme, within 14 days of any such change occurring; and

obtaining confirmation from each Internal Representative at least twice a year that:

(i) they have complied with all applicable requirements of the law,

(ii) they have undertaken adequate continuing training (where required),

(iii)  their residential address and personal contact information has not changed,

(iv)  they have not provided any personal financial product advice to retail clients,
and .

(v) at least once a year, they confirm that there has been no change to the
information originally provided in their statement of personal information or,
if there has been a change, details of the change have been provided.

Westfield’s Compliance Manual requires Executives and Staff Members immediately to notify
the Group Compliance Officer if they become aware of:

(®

any material adverse change affecting the financial position of Westfield;
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9.4

9.5

9.6

{b) any breach of Westfield’s general obligations or compensation arrangements under the
Corporatlons Act; and :

H)

(c) any change in control of Westfield.

The Group Compliance Officer is responsible for notlfymg the Board, the Comphance
Committee and ASIC of any such event. Notification is to be made within the period
prescribed under law or regulations.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 9.3, and for notifying the
Compliance Officers of any instances of non-compliance wnth any applicable provisions of
Westfield’s Compliance Manual.

The Group Compliance Officer is responsible for obtaining confirmation from relevant
Executives and Staff Members at least four times a year that:

1

(a) the compliance procedures outlined in section 9.2(a} and (b) and section 9.3 have been
followed; i

b) Westfield continues to hold any necessary licences under the Corporations Act; and

(c) Westfield continues to satisfy the conditions under its financial services hcence

including the requirements that it: | .

(i) satisfy applicable:

)] base level financial requirements; I

i

) net tangible asset requirements;
3) financial requirements for holding client meoney or property; and
C)) financial requirements for transacting fvith clients.

(i)  has in place reporting triggers where certain trigger points occur,

(iii)  is a member of an external disputes resclution scheme.

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least four times a year on whether: ,

(a) the compliance procedures outlined in section 9.2(a) and (b) and section 9.3 have been
followed; |

(b) Westfield continues to hold any necessary licences un'der the Corporations Act; and

{c) Westfield continues to satisfy the conditions under its financial services Ilcence
including the requirements that it:

(i) satisfy applicable:

(1) base level financial requirements
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3) financial requirements for holding client money or pfoperty; and

(2) . nettangible asset requirements;

)] financial requirements for transacting with clients.
t
(ii)  has in place reporting triggers where certain trigger points occur.

(ii)  is a member of an external disputes resolution scheme.

9.7 The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least twice a year on whether the compliance procedures outlined in section 9.2(c) have been
followed. . : ,

9.8 The Compliance Committee is responsible for revfewing each report referred to in sections 9.6
and 9.7 and reporting any material findings to the Board.
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10.1

10.2

|
|
i
i . © 103
‘ - .
10.4

10.5 -

PART 10 - COMPLAINTS

Westfield’s Compliance Manual sets out the procedures for resolving complaints from
Members in accordance with any applicable requirements of the Corporations Act and the
Constitution. Those procedures include:

(a) *  the form and timeframe for acknowledging complaints;
(b) the complaint resolution procedures to be followed by Staff Members; and
{c) the maintenance of a complaint register recording complaints.

A Westfield Investor Relations Officer or any relevant Service Provider is the primary contact
point for the communication of complaints to Westfield. |

The General Manager - Investor Relations is responsible for ensuring that complaints are
handled in accordance with any applicable requirements of Westfield’s Compliance Manual.

H |
As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existenclze and contents of Westfield’s
Compliance Manual, including the requirements described in section 10.1, and for notlfymg
the Compliance Officers of any instances of non-compllance with any applicable provisions of
Westfield’s Compliance Manual. i

The Group Compliance Officer is responsible for obtammg a report from the General Manager
- Investors Relations at least four times a year: ) .

(a) on the level of complaints received from Members; ‘

(b) on whether complaints have been handled in accordance with any applicable
requirements of Westfield’s Compliance Manual; and

{c) confirming that Westfield continues to be a member of an ASIC approved complamts
resolution scheme. ‘

t .

The Group Compliance Officer is responsible for providing a report to the Compliance

- Committee at least four times a year: \

(a) on the level of complaints received from Memi)ers;

(b) on whether complaints have been handled in accordance with any applicable

requirements of Westfield’s Compliance Manual; and

{c) confirming that Westfield continues to be a member of an ASIC approved complaints
resolution scheme. '

The Compliance Committee is responsible for reviewing each report referred to in section
10.4 and reporting any material findings to the Board.
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PART 11 - PROMOTION OF THE SCHEME |

Offer Documents

i1.1  The Deputy Chief Financial Officer - Capital Markets is responsible for ensuring that, prior to
any Offer Document being issued, due diligence investigations are conducted in relation to the
preparation of that Offer Document. The membership of any due diligence committee and the
form and content of its investigations will vary from case to case, having regard to the nature
of the Offer Document. In each case, however, the due diligence investigations will include:

(a) a review of the Offer Document by relevant Executives, Staff Members and external
advisers to ensure conformity with the requirements of the Corporations Act;

(b) the obtaining of verification of any material statements made in the Offer Document;
and

{c) the obtaining of consents as necessary.

11.2  The Deputy Chief Financial Officer - Capital Markets is responsible for ensuring that, prior to
any securities being issued pursvant to an Offer Document:

(a) the due diligence investigations conducted with respect to the Offer Document
confirm that the Offer Document complies with the form and content requirements of
the Corporations Act; and

) a written record is prepared of the due diligence investigations conducted with respect
to the Offer Document.

11.3  The Assistant Company Secretary is responsible for lodging the Offt‘er'Document with ASIC
in accordance with any applicable requirements of the Corporations Act.

11.4  The Group Compliance Officer is responsible for reporting to the Compliance Committee at
the next meeting of the Compliance Committee after any securities have been first issued
pursuant to an Offer Document on whether the compliance procedures in sections 11.1, 11.2
and 11.3 have been followed.

11.5  The Assistant Company Secretary is responsible for ensuring that records of the due diligence
investigations conducted in relation to each Offer Document are retained for the statutory
period.

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least once a year on whether the compliance procedures in this section 11.5 have been
followed.

Advertising Materials

11.6 The General Manager - Marketing is responsible for ensuring, prior to any advertising
materials being issued in relation to the Scheme, that the content of the advertising materials is
reviewed by an Internal Representative, sign-offs are obtained from relevant Executives, and
legal advice obtained if considered necessary.
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The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least twice a year on whether the compliance procedures in this section 11.6 have been
followed.

Investment Advice ‘
11.7 Westfield’s financial services licence only permits its Internal Representatives to provide
general financial product advice for interests in managed investment schemes.

11.8  Westfield’s Compliance Manual includes an instruction to all Staff that they are not to provide
personal financial product advice. If they receive an enquiry from a potential or existing
investor seeking advice on either their investment or investing in the Scheme, they must
inform the investor that Westfield is not licensed to give personal financial product advice and
that they should seek advice from their own professional adwser See also Part 9 - Financial
Services Licence. !
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12.1

12.2

12.3

124

12.5

12.6

12.7

12.8

12.9

PART 12 — CONTINUOUS DISCLOSURE

Westfield’s Compliance Manual establishes the procedures for preparing', authorising and
issuing announcements in relation to any matter which is to be disclosed under the Continuous
Disclosure Obligations.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manial, including the requirements’ described in section 12.1, .and for notifying
the Compliance Officers of any instances of non-compliance with any applicable provisions of
Westfield’s Compliance Manual. ,

]
As described in section 5.4, the Group Compliance Officer is responsible for obtaining a
written statement at least twice a year from each Executive on whether, within their respective
areas of responsibility, Westfield’s business i in relation to the Scheme has complied with all
legislative, regulatory and other legal requirements, including the requirements described in
section 12.1.

The Compliance Manager is responsible for notifying the Executives at least twice a year of
the Continuous Disclosure Obligations and the requirement that they must notify the Company
Secretary of any matter of which they become aware which may require disclosure under
Continuous Disclosure Obligations. )

The Group Compliance Officer is responsible for obtaining a report from the Compliance
Manager at least twice a year on whether the compliance procedures in sections 12.2, 12.3 and
12.4 have been followed, and for submitting that report to the Compliance Committee.

Periodic Reporting to Members

The Assistant Company Secretary is responsible for recording in comphance timetables the
deadlines for:

{(a) lodgement and dispatch of annual and half-yearly reports and financial reports; and

(b) other communications with Members required by the Corporations Act, the
Constitution and, where applicable, the Listing Rules,

and for providing details of those deadlines to relevant Executives.

The relevant Executives and Staff Members are responsible for ensuring that the deadlines
described in section 12,6 are met. The Group Compliance Officer is responsible for reporting
to the Compliance Committee at least four times a year on whether the deadlines described in
section 12.6 have been met.

The Deputy Chief Financial Officer is responsible for ensuring that the financial records of the
Scheme are maintained in accordance with the requirements of the Corporations Act,
applicable Australian Accounting Standards and other mandatory and professional reporting
standards.

Annual and half year financial reports for the Scheme will be prepared under the direction of
the Deputy Chief Financial Officer, reviewed by the Group Chief Financial Officer, the
Scheme’s external auditor and the Audit and Compliance Committee, and approved by or with
the authority of the Board.
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12.10 The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least twice a year on whether the compliance procedures in sections 12.8
and 12.9 have been followed, and for submitting that report to the Compliance Committee.
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PART 13 — SCHEME PROPERTY

Custody
13.1  The Compliance Manager is responsible for ensuring that:

(a) all Scheme property is held by a Custodian which satisfies all apphcable Corporations
Act and ASIC requirements; and

(b) recorded holdings of Scheme property are reconciled to appropriate custodial
information at a frequency considered suitable by Westfield having regard to the
nature of the property, but at least twice a year.

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least twice a year on whether the requirements of this section 13.1 have been followed.

Appointment of an External Custodian

13.2  The Corporate Solicitor is responsible for ensuring that any external Custo:clian is selected in
accordance with the selection processes outlined in Part 22 of the Compliance Plan.

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
the next meeting following the appointment of an external Custodian on whether the
requirements of this section 13.2 have been followed.

Obligations of an External Custodian

13.3  If Westfield engages an external Custodian to provide custody services in respect of the
Scheme, the Corporate Solicitor is responsible for ensuring that the obligations of that external
Custodian are set out in a written custody agreement which addresses each of the requirements
for the appointment of an external Custodian under the Corporations Act and ASIC Policies.
Among other matters, this agreement will require the external Custodian to ensure that:
(a) the external Custodian complies with applicable net tangible asset réq'uirements;

|

(b) Scheme property is clearly identified as Scheme property;

{c) the external Custodian maintains at all times a proper segregation of Scheme assets
from other assets of the Custodian;

(d) staff of the external Custodian have adequate qualifications, skills and resources;
(e) the external Custodian provides periodic reports on performance benc hmarks;

O at least four times a year, the external Custodian provides a report to the Group
Compliance Officer on its continuing compliance with the custody agreement,

(g) the external Custodian immediately reports all actual or suspected breaches of its
obligations to the Group Compliance Officer; and

(h) at least once a year, the external Custodian confirms that it has internal controls and
procedures in place to:
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13.4

13.5

13.6

13.7

i
(i) ensure Compliance in its operations with the Corporations Act and ASIC
Policy for holding Scheme property; and

(ii) identify and rectify breaches. . X
The Group Compliance Officer is responsible for obtaining,a report from the Compliance
Manager at least twice a year on whether any external Custodian has complied with its
obligations under the custody agreement, and for submitting that report to the Compliance

- Committee, oo |

Obligations of Westfield as Custodian .

Where. Westfield provides custodial services, among other matters, Westfield must ;ensure
that: . Cy

(a) it complies with applicable net tangible asset requirements;

- (b) Scheme property is clearly identified as Scheme propefrty;

(c) it maintains at all times a proper segregation of Scheme assets from other scheme
assets and assets of Westfield; »

{d) custodial staff have adequate qualifications, skills and:resources;

(e) custody operations are segregated from other operational areas; l

¥

® custodial staff report directly to the Group Compliance Officer; \

(g) custodial staff immediately report all actua! or suspected breaches of their obligations
to the Group Compliance Officer; and

(h) at least once a year, the Compliance Manager conﬁrms that Westfield has mtemal
controls and procedures in place to: :

(i) ensure Compliance in its operations with tlhe Corporations Act and ASIC
Policy for holding Scheme property; and

(ii) identify and rectify breaches.

(a) if Westfield provides custodial services in respect of cash assets or securities,
including any assets held by Austraclear, the Deputy Chief Financial Officer is
responsible for ensuring that Westfield complies’ with the requirements' of the
Corporations Act and ASIC Policies with respect to its role as Custodian.

{b) If Westfield provides custodial services in respect of Real Property assets the
Compliance Manager is responsible for ensuring that Westfield complies with the
requirements of the Corporations Act and ASIC Policies with respect to its role as
Custodian. : ;

The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer and the Compliance Manager at least twice a year on whether Westfield has
complied with its obligations under the Corporations Act and ASIC Policies with respect to its
role as Custodian, and for submitting that report to the Compliance Committee. ;
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PART 14 — VALUATION OF SCHEME PROPERTY

14.1 Westfield’s Valuation Policy details the policies and procedures to be followed in conducting
valuations, including the selection and appointment of mdependent valuers, so as to ensure
that valuations of Scheme property are carried out in accordance Wlth any applicable
requnrements of the Constitution and the Corporations Act.

14.2  The Deputy Chief Financial Officer is responsible for ensuring that Scheme property is valued
in accordance with any applicable requirements of Westfield’s Valuation Policy, and
otherwise at intervals which Westfield considers appropriate having regard to the nature of the
relevant Scheme asset and industry practice.

143  The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least twice a year on whether the requirements of section 14.2 have been
followed, and for submitting that report to the Compliance Committee.
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15.1

15.2

15.3

GALEGALNCORPWMILAMMSIR2960.DOC |

PART 1_5 — UNIT PRICING

|

New units may .only be issued in accordance with any applicable requirements of the
Constitution, the Corporations Act, any applicable ASIC issue price relief and, ‘where
applicable, the Listing Rules. '

Where a unit comprises part of a Stapled Security, they may only be issued if an equivalent
number of the units or shares to which the units are Stapled have also been applied for and are
to be issued. The same will apply for any redemption of units Stapled to other units or shares.

Where Stapled Securities are to be issued, the issue price is to be apportioned between the unit
and the securities to which it is Stapled in accordance with the Constitution and applicable

ASIC relief. _ _ 1 '

The Deputy Chief Financial Officer is responsible for ensuring that, prior to any new units
being issued: |

(a) the price at which new units are to be issued is calculated under the direction of the
General Manager - Corporate Finance, reviewed by the Deputy Chief Financial
Officer and approved by or with the authority of the Board' and

®) " legal advice is obtained that the conditions of any appllcable ASIC issue prlce relief
have been met; and .

{c) if the units are to be issued to a related party of Westfield, legal advice is obtained
which confirms that the issue complies with the Corporat[ons Act, sub_;ect to any

apphcable ASIC relief.

The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer on whether the procedures described in section 15.2 have been fo]lowed in
relation to the issue of new units, and for submitting that report to the Compliance Committee
at its next regular meeting followmg any issue of new units in the Scheme.
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16.1

16.2

16.3

164

PART 16 — REGISTERS

External Registry

If Westfield has engaged an external Registry to provide registry services in respect of the
Scheme, the General Manager - Investor Relations is responsible for ensuring:

(a) that the Registry is selected in accordance with the selection processes outlined in Part
22 of the Compliance Pian; and

(b) that the engagement is documented in a written registry agreement which requires the
Reglstry

(i) to keep the register of Members up to date;

(i) to ensure that the register of Members contains the mformatlon requlred by
the Corporaticns Act;

(iii)  to make the register of Members accessible as and for as long as the
Corporations Act requires; and :

(iv)  to comply with agreed service standards in a manner consistent with industry
practice; and

(c) that, if required by the Corporations Act, the Registry provides confirmation to all
retail clients who acquire or dispose of financial products; and

(d) least twice a year, Westfield’s record of the units on issue in the Scheme is reconciled
with the Registry’s details. '

The Group Conipliance Officer is responsible for obtaining a report from the ' General Manager
- Investor Relations at least twice a year on whether: '

(a) section 16.1 has been observed; and

(b) the Registry has complied with its obligations under the registry agreement
and will submit that report to the Compliance Committee.

Internal Registry

If Westfield has not engaged an external Registry, the Assistant Companv Secretary is
responsible for ensuring:

(i) that the register of Members is kept up to date; |

(ii) that the register of Members contains the information required by the Corporations
Act; and

(iii)  that the register of Members is accessible as and for as long as the Corporations Act
requires.

The —Company Secretary is responsible for obtaining a report from the Assistant Company
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Secretary at least twice a year on whether section 16.3 has been observed, and for submitting

‘that report to the Compliance Committee. ! |

! _
16.5 Where the units comprise part Stapled Securities, the register of Members may be maintained
‘ as a common register for the units in the Scheme and the attached securities but must be

accessible and operated as required by the Part 16. - !
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PART 17 - INCOME COLLECTION
i
17.1  The General Manager - Investor Relations is responsible for ensuring that:

(a) Property Managers are appointed in accordance with the processes ?utlined in Part 22
of the Compliance Plan;

(b)  _the performance by Property Managers of their obligations under the relevant property
management agreement is monitored; and ;

(©) other income is collected.

17.2  The Group Compliance Officer is responsible for obtaining a i'eport from the General Manager
— Investor Relations at least twice a year on whether:

(a) section 17.1 has been observed; and

{b) the Property Managers have complied with their obligations under the relevant
property management agreement,

and for submitting that report to the Compliance Committee.
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PART 18 ~ INCOME CALCULATION, DISTRIBUTION &
REINVESTMENT

18.1  Distributions of income of the Scheme may only be made in accordance with any applicable
requirements of the Constitution and the Corporations Act.

18.2  The General Manager — Corporate Finance is responsible for ensuring that calculations are
prepared for any proposed distribution of income of the Scheme, and that the proposed
distribution is reviewed by the Deputy Chief Financial Officer and the Group Chief Financial
Officer before being approved by or with the authority of the Board prior to payment.

18.3 - If a distribution has been approved by or with the authority of the Board, the Deputy Chief
Financial Officer is responsible for ensuring that:

(a)  the distribution is made, including, if the Scheme is Listed, ensuring that appropriate
s instructions are given to the external Registry with respect to that distribution, and that
the processing by the external Registry of that distribution is monitored; and

(b) . any reinvestment by Members of that distribution is carried out in accordance with the
“Constitution and the terms of the distribution reinvestment plan.

184  The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief

o ‘Fmancml Officer at least twice a year on whether sections 18:2 and 18.3 have been observed

‘in relation to any distributions of income of the Scheme, and for submitting that report to the
Comphance Committee.
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PART 19 — RECORD RETENTION AND DISASTER RECOVERY

Record Retention

Westfield’s Compliance Manual:

() contains details of the obligations under the Constitution, the Corporafjons Act and
other applicable laws and regulations in relation to record retention which are
considered by Westfield to be relevant for inclusion therein; and

(b) requires Executives and Staff Members to ensure that records are maintained in
accordance with any applicable requirements of the Constitution, the Corporations Act
and other applicable laws and regulations (including records in relation to the
Scheme’s assets, valuvations, the payments of fees and other expenses, the
reimbursement of expenses and income received). These records will be
predominantly computer-based.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield's
Compliance Manual, including the requirements described in section 19.1,.and for notifying
the Compliance Officers of any instances of non-compliance with any applicable provisions of
Westfield’s Compliance Manual. '

As described in section 5.4, the Group Compliance Officer is responsible for obtaining a
written statement at least twice a year from each Executive on whether, within their respective
areas of responsibility, Westfield’s business in relation to the Scheme has complied with all
legislative, regulatory and other legal requirements, including the requirements described in
section 19.1, and for submitting that report to the Compliance Committee.

The Deputy Chief Financial Officer is responsible for ensuring that, on a monthly basis, the
Custodian’s banking records are reconciled with the Scheme’s records.

The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least four times a year on whether section 19.4 has been.cbserved, and for
submitting that report to the Compliance Committee. '

Disaster Recovery

Westfield has established a disaster recovery plan for the information systems components of
critical business processes relating to the Scheme. The disaster recovery plan contains, among
other matters, details of contact lists of key Staff Members, back up systems and processes,
and the frequency of testing and review.

The Group Chief Financial Officer is responsible for ensuring that:
(2) the disaster recovery plan is reviewed at least once every two years; and

(b) as part of the planning for business continuity, essential data and records are stored off
site in a secure manner.

The Group Compliance Officer is responsible for obtaining a report from the Group Chief
Financial Officer at least once a year on the adequacy of the disaster recovery plan for the
information systems components of critical business processes relating to the Scheme and
whether section 19.7 has been observed, and for submitting that report to the Compliance
Committee.
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20.1

20.2

20.3

204

20.5

20.6

20.7

20.8

20.9

PART 20 — INVESTMENT ISSUES

Investments

The investment decision making process for the Scheme is governed by the Board. The Board
may establish investment policies and procedures and delegate mvestment authority as it
considers appropriate.

Investments and disposals may only be made in accordance with any applicable requirements
of the Corporations Act, the Constitution, the Listing Rules and any other applicable laws and

regulations.
t

The Group Chief Financial Officer is responsible for ensuring that:
(a) all investments are monitored;

1)} a proposed investment or disposal complies with the reqmrements described in section
- 20.2; and

(c) where the proposed investment is not made pursuant to investment authority delegated
by the Board, a proposal for the acquisition or disposal is prepared with assistance and

advice from relevant Executives, Staff Members and external advisers and reviewed

by at least one Executive Director, before being approved by or with the authority of

the Board prior to implementation.

F

The Group Compliance Officer is responsible for obtaining a report from the Group Chief
Financial Officer at least twice a year on whether section 20.3 has been observed in relation to
any investments or disposals, and for submitting that report to the Compliance Committee.

Borrowings

Borrowings will be made in accordance with any applicable policies set by the Board, subject
to any applicable provisions of the Constitution. ;

The Group Treasurer is responsible for ensuring that the Scheme’s borrowing ratio does not
exceed any limitations imposed by the Corporations Act, the Constitution or any borrowing
agreement.

The Group Compliance Officer is responsible for obtaining a report from the Group Treasurer
at least four times a year on whether sections 20.5 and 20. 6 have been observed, and for
submitting that report to the Compliance Committee.

Insurances

The Group Chief Financial Officer is responsible for ensurmg that insurance arrangements are
in place with respect to the Scheme which are:

{(a) required under Westfield’s financial services licence; and otherwise

{b) considered by Westfield to be appropriate, based on advice from Westfield’s
insurance brokers and other external advisers, having regard to the nature of the risks
and costs involved.

The Group Compliance Officer is responsible for obtaining a report .from the Group Chief
Financial Officer at least twice & year on whether section 20.8 has been observed, and for
submitting that report to the Compliance Committee.
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21.1

21.2

213

214
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PART 21 — RELATED PARTY ISSUES, FEES AND EXPENSES

Financia! benefits must not be given to Westfield or to a related party of We?t_ﬁeld:

)

(b)

out of Scheme prdperty; or

that could diminish or endanger Scheme property,

unless they comply with the related party transaction provisions of the Corporations Act, and
where applicable, the Listing Rules. '

Westfield’s Compliance Manual: l

(2)

®)

contains details of the laws and regulations affectmg related party transactlons which
are considered by Westfield to be relevant for inclusion therein;

requires Executives and Staff Members:

(i) to ensure that, within their areas of responsibility, financial benefits are not
given to Westfield or a related party of Westfield which do not comply with
_the related party transaction provisions of the Corporations Act {(as amended
by any applicable ASIC relief); and
(ii) immediately notify the Group General Counsel if they become aware that a
financial benefit has been or is proposed to be given to Westfield or a related
party of Westfield and which they believe may not comply with the related
party transaction provisions of the Corporations Act (as amended by any
applicable ASIC relief), and where applicable, the Listing Rules.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 21.2, and for notifying
the Compliance Officers of any instances of non-compliance with any applicable provisions of
Westfield’s Compliance Manual. :

The Deputy Chief Financial Officer is responsible for ensuring that:

(@ -

)

(c)

prior to entry into any agreement or transaction with Westfield or a related party of
Westfield in relation to the Scheme, the proposed agreement or transaction is
reviewed by relevant Executives and legal and other. independent advice obtained as
considered by them to be necessary to ensure that such agreement or transaction
complies with the requirements of the Corporations Act, mcluding the related party
transaction provisions of the Corporations Act (as amended by any apphcable ASIC
relief) and, where applicable, the Listing Rules;

material related party transactions have been considered and approved or ratified by
the Board on the basis of a proposal from management and in accordance with written
procedures that have been approved by the Board; and

prior to payment, claims by Westfield or any related party of Westﬁeld for fees and
the reimbursement of expenses are:

€] reviewed to ensure that they are made for the proper performance of duties
and, where expenses relate to more than one managed investment scheme,
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that the appropriate allocation has been made (if required); and
(ii) are authorised by an authorised signatory on behalf of the Scheme.

21.5 The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least four times a year on whether section 21.4 has been observed, and for

submitting that report to the Compliance Commitee. \
: A |

i
:
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PART 22 — SERVICE PROVIDERS

22.1  Service Providers will be selected following a review of the proposed Service Providers® skill,

_experience and capacity to meet Westfield’s requirements and camry out the functions in

accordance with any applicable requirements of the Compliance Plan, the Corporations Act,

ASIC Policies and Westfield’s financial services licence. The appointment of a Service
Provider must be approved by a Director of Westfield. i

22,2 The obligations of each Service Provider must be set out in a written agreement.
22.3  The Group Compliance Officer is responsible for obtaining a report at least twice a year from
each Executive who is responsible for the management of a relationship with a Service

Provider on the Service Provider’'s compliance with its obligations under the relevant
agreement, and for submitting that report to the Compliance Committee.
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PART 23 — COMPLIANCE WITH ASX Lls‘rING RULES ;

This Part does not apply if the units of the Scheme ‘are not L:sted or do not comprise part of the
Stapled Securities that are Listed.

23.1

- 232

233

23.4

GA\LEGAL\CORPAWML\045UR2560.DOC ' | ’

P
Westfield’s Compliance Manual: i
N ' !
(a) contains details of the provisions of the Listing Rules whlch are cons:dered by
Westfield to be relevant for inclusion therein; and ! - !
. | E
(b) requires Executives and Staff Members to ensure: that, within their areas of
" responsibility,nothing is doné which may breach the Listing Rules. :
I
As described in section 5.3, Executlves are responsible for ensurmg that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 23.1, and for notlfymg

. the Compliance Officers of any instarices of non-compliance with any apphcable provisions of
Westfield’s Compllance Manual. _ 1

|
The Company Secretary is responsnble for: |
|

[

[

(a) monitoring compliance with the Listing Rules; and |

l
(b) monitoring changes to the Listing Rules and informing Executlves of relevant changes
50 that any impact on the Scheme can be determmed and any processes updated as

required. | !

I ' i
The Compliance Officer - Australla is responsible for obtammg a report from the Company
Secretary at least twice a year on whether section 23.3 has been observed, and for submlttmg

that report to the Compliance Committee. ; .
: i

| f

1
i
|
|
|
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24.1  The Company Secretary is responsible for ensuring that:

(a)
(b)
(c)

(@

©

PART 24 — MEETINGS OF SCHEME MEMBERS

Scheme meetings are called when required;
proper notice of Scheme meetings is given;

Scheme meetings are conducted in accordance with the Corporauons Act and, if
relevant, the Listing Rules;

Westfield and its associates do not cast a vote in respect of units held by them, if
prohibited by the Corporations Act or the Listing Rules; and !
|

+

adequate minutes of Scheme meetings are kept o

242  The Compliance Officer - Australia is responsible for obtaining conf rmation from the
Company Secretary at least twice a year that the compliance procedures outlined in section
24.1 have been followed, and for reporting thereon to the Compliance Committee.
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PART 25 — TERMINATION OF A SCHEME

25.1  The Group Chief Financial Officer is responsible for ensuring that:

(a) Scheme:property is realised in accordance with the Corporations Act and the
Constitution; ' . |

{b) a];plications for units are refused as necessary during the winding up period; and

(c)  on termination of the Scheme, proceeds are dlstnbuted to Members in accordance
with the Corporations Act and the Constitution. :

. 252 The Corporate Solicitor is respon31ble for ensuring that the Scheme lS terminated only in
accordance with the Corporations Act and the Constitution. :

25.3  The Assistant Company Secretary is respon51ble for ensuring: that Members and ASIC are
notified of the termination of the Scheme prior to termination.

25.4  The Group Compliance Officer is responsible for reporting to the Compliance Committee

immediately prior to termination of the Scheme on whether the requirements of this section
25.1, 25.2 and 25.3 have been followed. .
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PART 26 — INSIDER TRADING |

26.1  Westfield’s Compliance Manual: _ : 1.

- (a) contains details of the laws and regulations conceming insider trading which are
considered by Westfield to be relevant for inclusion therein; and

(b) requires Executives and Staff Members to ensure that they do not‘engage in conduct
which breaches the laws or regulations concerning insider trading. -

262  As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 26.1, and for notifying
the Compliance Officers of any instances of non-compliance with any applicable provisions of
Westfield’s Compliance Manual. :
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27.1

272

273

274

215
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PART 27 — CONFLICTS OF INTEREST {
Westfield’s Compliance Manual sets out the procedures for having adequate mangem_eixts in
place to manage conflicts of interest that may arise. Those procedures include: [

|

}

(a) the conflicts of interests proccdures to be followed by Staff Members; and

(b) the mamtenance of a register recordmg actual or potentlal conflicts of i mterest

The Group Compliance Officer is responmble for ensurmglthat conflicts of interest are
handled in accordance with any applicable requlrements of Westﬁeld’s Compllance Mam}ml

As described in section 5 3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfie]d’
Compliance Manual, including the requirements described in section 27.1, and for notlfymg
the Compliance Officers of any instances of non-compliance w1th any appl:cable pI‘OVlSlOllS of
Westfield’s Comphance Manual. | i

The Group Compliance Officer is responsnble for obtaining confirmation from relevant

Executives and Staff Members at least four times a.year that: | I

. . . s . . i
(a) a reglster has been maintained recording actual or potentlal conflicts of interest. !

(b)  conflicts of interests have been hand]ed in accordance with any apphcab]e

requirements of Westfield’s Compliance Manual. ! i
!

() ) any conflict of interest situation which has not been handled within existing’ pohc1es
- ‘ and _procedures of Westfield has been reported to the relevant Compliance Ofﬁcer ‘

The Group Compliance Officer is respon51ble for prowdmg a report to the Comphance

Committee at least four times a year: |
| .

. . ’ i
(2) on the level of reported conflicts of interests; and | i

oyt , b
(b) on whether conflicts of interest have been handled in accordance with any applicable
requirements of Westfield’s Compliance Manual. ! ' }
| |
The Compliance Committee is responsible for reviewing each report referred to in section

27.4 and reportmg any material findings to the Board. ?
l |
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DIRECTORS’ SIGNATURES

Signed by the Directors of Westfield Management lelted (or their agents as perrmtted by the

Corporations Act).

L .

Ffank P Lowy AC
by his agent, Simon Julian

Tuxen
% .,

“Koy L Furman
by his agent, Simon Julian
Tuxen

“

r

David M Gonsh AO
. by his agent, Slmon Julian
Tuxen .

“Fred G Hilmer AO
by his agent, Simon Julian

"Stephen P Johns

by his agent, Simon Julian

David H Lowy AM
by his agent, Simon Julian

Tuxen Tuxen ‘ Tuxen - i
o
~ L4 L C - S~ .
~“ Peter S Lowy ~Steven M Lowy John B Studdy . AM

by his agent, Simon Julian

Tuxen ? -

by his agent, Simon Julian
Tuxen

by his agent, S:mon Julian
Tuxen

ancns T Vincent Jr. '
by his agent, Simon Julian
Tuxen

<

-~ Carla M Zampatti AM
by his agent, Simon Juhan
Tuxen
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Gufy H Weiss

by his agent, Simon Julian
Tuxen

“Dean R W1l]s'AO
. by his agent, Slmon Julian
Tuxen '
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

PART 1-THE COMPLIANCE PLAN :
Application of the Compliance Plan

This Compliance Plan applies to each of the following Schemes as if it was the individual
compliance plan for each of those Schemes:

Scheme ARSN |
Westfield America Trust . 092 058 449

Stibject to the Corporations Act, all the provisions of the Compliance Plan apply to a

- particular Scheme until Westfield determines otherwise.

Subject to the Corporations Act, Westfield may determine that the Compliance Plan applies to
a further scheme, or ceases to apply to a Scheme. If Westfield makes such a determination, it
must amend section 1.1 accordingly and notify the Compliance Commlttee

Purpose of the Compliance Plan

The Compliance Plan sets out the procedures Westfield must follow in operating the Scheme
to comply with the requirements of the Corporations Act and the Constitution. It forms part of
Westfield’s compliance program.

Westfield may develop other documents and systems (including policies, procedures manuals
or checklists) to set out in greater detail matters covered by its compliance program, and may
amend such documents and systems from time to time. These other docunents and systems,

including any policies expressly referred to in the Compliance Plan, operate alongside, but do
not form part of, the Compliance Plan.

Commencement
The Compliance Plan takes effect for a Scheme when: _ |
(a) - the Scheme is registered by ASIC; or

)] Westfield determines to implement the Compliance Plan for a particular Scheme that
is not registered by ASIC.

Changing the Compliance Plan
Subject to the Corporations Act, Westfield may modify or replace the Corﬁpliance Plan.
Definitions

The following words have these meanings in the Compliance Plan, unless the contrary
intention appears:

“ARSN” means the Australian Registered Scheme Number for the Scheme.
“ASIC* means the Australian Securities & Investments Commission.

“ASIC Policy” includes ASIC Policy Statements and Practice Notes.
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“Assistant Company Secretary” means the person appointed by Westfield to act in that
position from time to time.

“ASX” means Australian Stock Exchange Limited.

“Audit and Compliance Committee” means the appointed Audit and Compliance
Committee of the Board from time to time.

“Board” means the Board of Directors of Westfield.

“Chairman” means the appointed Chairman of the Compliance Committee from time to time
(if any).

“Company Secretary” means the appointed Company Secrétary of Westfield from time to
time.

“Compliance Committee” means the Scheme’s Compliance' Committee established under
5.601JA of the Corporations Act. '

“Compliance Manager” means the appointed Compliance Manager of Westfield from time
to time.

“Compliance Officer - Australia”™ means the most senior Complxance Officer for Westfield’s
Australian operations from time to time.

'
1

“Compliance Officers” means the appointed compliance ofﬁcers of Westfield from t1me to
time.

“Compliance Plan” means this Compliance Plan as it applies from time to time in relation to
each of the Schemes. :

“Compliance Plan Auditor” means the auditor of the Compliance Plan as referred to in
$.601HG of the Corporations Act.

“Constitution” means the Scheme’s constitution as referred to in s.601GA of the
Corporations Act. | :

“Continzous Disclosure Obligations” means any applicable continuous disclosure
obligations under the Corporations Act or the Listing Rules in relation to the Scheme.

“Corporate Solicitor” means the person appointed by Westfield to act in that posmon from
time to time. ) !

“Cnstodian”, in relation to custody services in respect of the Scheme:

(a) provided by any external custodian, means the relevant external custodian; and

‘() provided by Westfield, means Westfield.

“Deputy Chief Financial Officer” means the person appointed by Westﬁeld to act in that
position from time to time.

“Deputy Chief Financial Officer - Capital Markets” means the person appointed by
Westfield to act in that capacity from time to time.

GALEGAL\CORP\WAMLW049JR2737.D0OC



Page 3

“Directors” means the appointed directors of Westfield from time to time.
“Executive Directors” means the executive directors of Westfield from time to time.
“Executives” means Staff Members holding senior management positioné. ,

“Financial Services Laws” means relevant financial services laws as defined in the
Corporations Act.

“General Manager - Corporate Finance” means the person appoi'nted by Westfield to act in
that position from time to time. . |

“General Manager - Investor Relations” means the person (other than the Executive
Directors) appointed, by Westfield responsible for.certain aspects of the operation of the
Scheme.

“General Manager - Marketing” means the person appointed by Westfield to act in that
position from time to time.

“Group Chief Financial Officer” means the person appointed by Westﬁt,ld to act in that
position from time to time.

“Group Compliance Officer” means the most senior Compliance Ofﬁcer in the Westﬁeld
Group from time to time.

“Group General Counsel” means the person appointed by Westfield to act in that position
from time to time,

“Group Treasurer” means the person appointed by Westfield to act in that position from
time to time.

“Internal Representative” means a Staff Member who meets certain criteria and is appointed
by the General Manager — Investor Relations to act in that position from time to time.

“Listed” means admitted to the official list of ASX whether or not quotatlon of units is
deferred, suspended or subjected to a trading halt or units are quoted as part of Stapled
Securities.

“Listing Rules” means the listing rules of ASX as they may apply to the Scheme from time to
time or otherwise as amended, varied or waived (whether in respect of the Scheme or
generally) from time to time.

“Members™ means the members of the Scheme.

“Offer Document” means any product disclosure document or information memorandum in
relation to an offer of securities in the Scheme.

“Property Manager” means a person who is appointed to act as the property manager of a
material asset of the Scheme.

“Registry” means the appointed registry provider (if any) for the Scheme.
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1.9

“Responsible Officer” means an Executive Director or an Executive who is appointed by
Westfield to perform duties in connection with the holding of Westfield’s financial services
licence.

“Scheme” means each of the managed investment schemes to which the Compliance Plan
applies, as determined under Part 1 of the Compliance Plan.

“Scheme Auditor” means the auditor of the Scheme as referred to in section 331AB of the
Corporations Act.

“Service Providers” means:

(a) external Custodians;

{b) registrars;

(c) Property Managers; and

(d) other persons,

providing major services as agent for Westfield in relation to the Scheme from time to time.
“Staff Members” means persons employed by Westfield-or any of its related bodies
corporate, whose services are directly provided to Westfield in relation to its operations with
respect to the Scheme. For the avoidance of doubt, “Staff Members” does not include persons
employed, engaged or otherwise made available by independent contractors (including any
external Custodian) which may be engaged by Westfield.

“Stapled” means the linking together of units in a Scheme, and units in another managed
investment scheme or shares in a company or both so that one may not be transferred or
otherwise dealt with without the other or others and which are quoted on the ASX jointly as a

stapled security or other such term as the ASX permits.

“Stapled Security” means a unit in a Scheme, and a unit in another managed investment
scheme or a share in a company or both which are Stapled.

“Westfield” means Westfield America Management Limited ACN 072 780 619 in its
capacity as the responsible entity of the Scheme, or any subsequent responsible entity of the
Scheme.

“Westfield Group” means Westfield Holdings Limited ACN 001 671 496 and each of its
controlled entities from time to time.

“Westfield’s Compliance Manual” means the Westfield Group’s compliance manual from
time to time.

“Westfield’s Valuation Policy” means the Westfield Group’s policy from time to time in
relation to the valuation of Scheme assets.

Interprertation

In the Compliance Plan, unless the contrary intention appears:
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(a)

(b)

(©)
(d)

(e)

a reference to the Corporations Act is a reference to the Corporations Act 2001 as
modified by any ASIC Class Order or specific instrument of relief which is being relied
upon by any Class Order or specific instrument of relief which is being relied upon
from time to time, provided the conditions of that relief are met; ,

a reference to a statute, ordinance, code or other law includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

the singular includes the plural and vice versa,

the word “person” includes a firm, body corporate, unincorporated association or
authority; and

a reference to a position by a particular title includes a reference to that position as it
may be retitled or replaced from time to time.

1.10  In the Compliance Plan, where anything is required to be done a certain number of times in
each year, that thing: !

(a)

b

must be done the number of times stated in the Compliance Plan with respect to each
full financial year of the Scheme after the Compliance Plan commences to apply to
the Scheme; and

with respect to any part:al financial year immediately after the Compliance Plan
commences to apply to the Scheme, subject to any applicable ASIC relief:

$)] where the fraction of a financial year remaining is more than one quarter,
must be done the number of times which, expressed as a fraction of the
number of times stated in the Compliance Plan, is equal te the fraction of a
financial year remaining (rounded down to the nearest who!e number); and

(i) need not be done where the fraction of a financial year remaining is less than
one quarter.,
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2.1

22

2.3

PART 2 - WESTFIELD’S COMPLIANCE STRUCTURE
Westfield's compliance structure has the following components.::
(a) the Board;
{b) the Audit and Compliance Committee of the Board;
(c) the Cqmpliance Committee (see Part 3); |
(d) the Compl}ance Qﬁicqrs (see Part 4); and ' ' :
(e) Executiv;:s and Staff Members (see f’art 5). | ' !

If, under the Compliance Plan, a person (other than a member of the Board or a member of the
Compliance Commitiee) is required to perform any act or ensure that any act is done, that
person may delegate the actual performance of that function to any suitably qualified
Executive, Staff Member or Service Provider, but must continue to monitor the performance
of that function by the delegate to ensure that the act is perfprmed in accordance with any
applicable requirements of the Compliance Plan.

If, under ‘the Compliance Plan, a member of the Board or 'a member of the Compliance
Committee is required to perform any act or ensure that any act is done, that member may
delegate the actual performance of that function to a person who has been formally appointed
as such member’s alternate in accordance with any applicable requirements of the Compliance
Plan or Westfield’s Constitution, but must continue to monitor the performance of that
function by the delegate to ensure that the act is performed in accordance with any apphcable
requirements of the Compliance Plan,
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3.1

32

33

34

3.5

3.6

37

38

39

PART 3 - THE COMPLIANCE COMMITTEE

Role and Function in the Compliance Process

The Compliance Committee is responsible for monitoring Westfield’s compliance with the
Compliance Plan and report on its findings to the Board.

Appointment of Members of the Compliance Committee

Members of the Compliance Committee will be selected following a review by the Board of
the proposed member’s skill, experience and capacity to meet Westfield’s requirements and
carry out the functions in accordance with any apphcab]e requirements of the Compliance
Plan, the Corporations Act and ASIC Policies including, in the case of external members of
the Compliance Committee, that they are qualified to act as external members for the purposes
of the Corporations Act. The appointment of a member of the Compliance Committee must be
approved by the Board.

Members of the Compliance Committee who are external members must immediately notify
the Compliance Committee and the Board if they cease to be qualified to act as external
members for the purposes of the Corporations Act. |

The Group Compliance Officer is responsible for obtaining confirmation at least once a year
from each of the external members of the Compliance Committee on whether they continue to
be qualified to act as external members for the purposes of the Corporations Act.

Minimum Number of Members

' Westfield must ensure that the Compliance Committee has at least three membcrs at all times.

The majority of them must be external members.
Service Agreements for External Members

Each external member of the Compliance Committee must enter into a service agreement with
Westfield dealing with relevant matters such as their appointméﬁt and removal,
indemnification, insurance and remuneration. The terms of the service agreement must be
consistent with the Compliance Plan. !

Term of Office

Westfield may remove a member from the Compliance Committee by notice to that member.
At least 14 days’ notice must be given unless Westfield considers the removal of a member of
the Compliance Committee on shorter notice to be in the best interests of Members or (subject
to the terms of the member’s appointment) the member is in breach of the terms of their
appointment. \
A member of the Compliance Committee may retire on two months’ notice to Westfield, or
any shorter notice period as Westfield agrees. '

Alternate Members
A member of the Compliance Committee may nominate an alternate. If the member is an

external member, the altemate must qualify as an external member. Any alternate must be
acceptable to Westfield.
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3.10

3.11

312

3.13

3.14

3.15

3.16

3.17

Terms of Reference

Westfield may develop other documents and systems (such as a Compliance Committee
charter) to set out in greater detail the procedures the Compliance Committee must follow, and
may amend such documents and systems from time to time. These other documents and
systems operate alongside, but do not form part of, the Compliance Plan.

Frequency of Meetings

The Compliance Committee must meet at least four times per annum, unless the members of
the Compliance Committee agree it is not necessary or desirable for a particular meeting to be
held.

Convening Meetings ;

On the giving of reasonable notice, any member of the Compliance Committee may, and the
Company Secretary must on request from Westfield or any member of the Compliance
Committee, convene a meeting of the Compliance Committee.

Technology

A meeting of the Compliance Committee may be held using telephone conference or'video
conference facilities or any combination thereof, or any other technology agreed to by all the
members of the Compliance Committee. A resolution in writing signed by all members of the
Compliance Committee is as valid and effective as if it had been passed at a meeting of
members of the Compliance Committee. A written resolution may consist of several
documents in like form, each signed by one or more members.

Quorum

The quorum for a meeting of the Compliance Committee is two members, at least one of
whom must be an external member. If a quorum is not present within 15 minutes after the
appointed time, the meeting is adjourned to a place and time that the members present decide.

They must tell the other members of the time and place. At any adjoumed meeting, those
members present constitute a quorum, provided that the number of external members present
is at least equal to the number of other members present.

Chairman

Westfield may appoint a Chairman for a meeting or for a term, and may terminate that
appointment at any time. If no Chairman is so appointed or present at a meeting, the members
of the Compliance Committee present may elect a Chairman 'for the meeting. Any Chairman
must be a member of the Compliance Committee. .
The Chairman may determine how a meeting will be conducted. The decision of the Chairman
on any matter relating to the conduct of a meeting is final.

Adjournment

The Compliance Committee may adjourn -a meeting for any reason to a place and time it
considers appropriate.
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3.18

3.19

3.20

3.21

322

Voting

Voting at a Compliance Committee meeting is by simple majority. The Chairman does not
have a casting vote. If there is an equality of votes on a proposed resolution, that resolution
will be taken to have been resolved in the negative. No objection may be made to any vote
cast unless the objection is made at the meeting.

Minutes

The Chairman of the Compliance Committee must ensure that the Company Secretary or that
person’s nominee is invited to attend all meetings of the Compliance Commxttee to maintain
minutes of the proceedings of all such meetings.

Reports to Compliance Committee

The Compliance Committee may determine the form of any report that a person is to provide
to it under the Compha.nce Plan. : !

Reports by Compliance Commiittee to the Board
The Compiiance Committee is responsible for reporting to the Board:

{(a) at the Board's next scheduled meeting after each Compliance Committee meeting, in
relation to compliance matters considered at those meetings;

(b) any breach in relation to the Scheme of:
(i) the Corporations Act;
{ii) ASIC Policy; '
(iii)  the Listing Rules;
(iv) Wéstfield’s financial services licence;
(v)  the Constitution; or
(vi) the Compliance Plan,

of which it becomes aware, or which it suspects, and Wthh 1t considers to be
sufficiently material to be so reported;

(©) at least once a year whether, in its view, the Compliance Plan is adéquate, and making
recommendations to the Board about any changes it considers should be made to the
Compliance Plan (see Part 7 -- Compliance Plan and Constitution); and

(d) otherwise as required by Westfield or as determined to be ‘necessary by the
Compliance Committee to perform its functions properly.

The Compliance Committee must inform the Board if it forms the view that a member of the
Compliance Committee or a proposed member of the Compliance Committee does not have
sufficient skills, experience or resources to undertake a given responsibility.
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'Reporting of Breaches to ASIC

3.23 The Compliance. Committee is responsible for reporting to ASIC if the Compliance
Committee forms the view that Westfield has not taken or does not propose to take
appropriate action to deal with a matter reported to the Board under section 3.21(b).

I Records

3:24' The Chairman of the Compliance Committee is responsible for ensuring that the Company
Secretary is provided with copies of all reports and recommendations of the Compliance
Committee to enable records of such reports and recommendations to be kept by the Company
Secretary. :

Access to Information, Staff Members and Auditor . _ '
3.25  Westfield will ensure that each member of the Compliance Committee has access to:

('a) information that is relevant to Westfield’s compliance with the Compliance Plan;

. (b) the Scheme’s accounting records; '

- {c) Staff Memﬁérs;
{d) the Scheme Auditor;
{e) the Compliance Plan Auditor; and
(H Westfield’s Auditor:

for the purpose of carrying out the functions of the Compliance Committee.
a
External Advice ‘
326 The Compliance Commiittee or any of its members may commission independent professional
advice or assistance or engage other persons to assist them in performing their functions,
where this is necessary for the Compliance Committee or such member to carry out their

respective functions. The Compliance Committee or member of the Compliance Committee,
as the case may be, must notify the Company Secretary before doing so.

Operation without a Compliance Committee ; ' |

3.27 If there is no Compliance Committee for a Scheme, this Part 3 does not operate and a
- reference in the Compliance Plan to: '

(a) the Compliance Committee is taken to be a reference to the Board; and

‘(b) the members of the Compliance Committee is taken to be a reference to the Directors
of Westfield.
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4.7

4.8

49

Page 11

PART 4 - COMPLIANCE PROCESS

Role and Function in the Compliance Process

The Compliance Manager is responsible for monitoring compliance with the provisior_1§ of the
Corporations Act, the Constitution and the Compliance Plan.

Westfield’s Compliance Manual requires Executives and Staff to bring all compllance issues
to the attention of the Compliance Officers.

The Compliance Officers and the Compliance Manager are headed by the Group Compliance
Officer, who has direct access to the Chairman of the Compliance Commlttee the Chairman
of the Audit and Compliance Committee and the Board.

The Group Compliance Officer is responsible for reporting compliance ﬁndmgs to the.
Compliance Committee in accordance with any applicable requirements of the Compllance
Plan.

vyl

Selection of Compliance Officers
The Audit and Compliance Committee is responsible for selecting and appointing the
Compliance Officers. In selecting Compliance Officers, the Audit and Compliance Committee

will review and consider, among other matters, the experience and qualifications of the
individual appropriate to their proposed compliance responsibility.

The Group Compliance Officer must inform the Audit and Compliancé Committee if he’
doubts that any Compliance Officer has sufficient skills, expenence or resources to carry out

any duty.
External Advice

The Compliance Officers and the Compliance Manager may commission independent
professional advice or assistance where this is reasonably necessary for them to carry out their
functions. This does not reduce their duties.

Training

Westfield’s Compliance Manual requires the Compliance Officers to attend, in accordance |
with any applicable requirements of ASIC Policy: o .

(a) conferences and forums held by industry associations to keep abreast of compliance
and regulatory issues affecting the Schemes; and '

(b) industry and professional training courses on compliance practices and current
regulatory issues. H

ASIC Compliance Checks

The Group Compliance Officer is responsible for ensuring that all Executives and Staff
Members are informed of their obligations to assist ASIC with its compliance checks.
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5.1

5.4

5.2

5.3

5.5

5.6

PART 5 — EXECUTIVES AND STAFF MEMBERS

Role and Function in the Compliance Process

When recruited, Executives and Staff Members are required to provide a wntten
acknowledgment to the effect that they must: |

(a) comply with all laws and regulations applicable to their'conduct; and
(b) carry out their duties within the Westfield Group’s policies and rules. ;

Westfield’s Compliance Manual, copies of which are made available to each Executive and
Staff Member via Westfield’s Intraportal (subject to technical limitations), provides a
statement of the Westfield Group’s values and staff code of conduct, which include the
requirement that all Executives and Staff Members must:

(a) comply with all laws and regulations applicable to their conduct; and
(b) carry out their duties within the Westfield Group’s poliéies and rules.

Westfield’s Compliance Manual contains details of the laws and regulations in relation to its
operations which are considered by Westfield to be relevant for inclusion therein, including
laws and regulations under the Corporations Act and the Listing Rules with respect to the
Continuous Disclosure Obligations (see also Part 12) and the laws on insider trading (see also
Part 26).

Executives are responsible for ensuring that Staff Members within their areas of responsibility
are made aware of the existence and contents of Westfield’s Compliance Manual, and for
notifying the Compliance Officers of any instances of non-compliance with any applicable
provisions of Westfield’s Compliance Manual.

The Group Compliance Officer is responsible for obtaining a written statement at least twice a
year from each Executive on whether, within their respective areas of responsibility, the
Westfield Group’s business in relation to the Scheme has.complied with all legislative,
regulatory and other legal requirements.

Resources

Westfield and Westfield Limited are wholly-owned subsidiaries of Westfield Holdings
Limited. Westfield has entered into an arrangement with Westfield Limited under which
Westfield Limited has agreed to provide all resources that are available to the Westfield
Group, including personnel and administrative services, which in Westfield’s opinion are
necessary to enable Westfield properly to perform its duties in }relation to the Scheme.

Training

Westfield’s Compliance Manual encourages Staff Members regularly to attend relevant
industry and professional training courses, in addition to in-house seminars.
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

PART 6 - BREACHES

Identification, Rectification and Reporting

The Compliance Manager is responsible for maintaining compliance timetables which
provides a basic framework for monitoring and reporting on compliance with obligations
under the Corporatlons Act, the Constitution, the Compliance Plan and Westﬁeld’s financial
services licence in relation to the Scheme.

Compliance processes used to seek to prevent or identify breaches of obligations under the
Corporations Act or the Financial Services Laws, the Constitution, the Compliance Plan and

_ Westfield’s financial services licence in relation to the Scheme include the following:

(a) relevant Executives and Staff Members following procedures and policies outlined in
Westfield’s Compliance Manual and in other relevant documentation;

(b) sign-offs by relevant Executives and Staff Members on compliance outcomes as
recorded in the compliance timetables, providing a framework i;o'r monitoring key
compliance obligations;

(c) confirmation of compliance activities by direct reporting to the Group Compliance
Officer from the relevant Executive;

(d) monitoring complaints; and
(e) monitoring compliance with the provisions set out in written service agreements.

The compliance processes used are designed to identify compliance success or failure (and
where failure, identify the steps required for rectification). :

Executives and Staff Members are responsible for ensuring that details of any breaches of the
relevant parts of the Corporations Act or the Financial Services Laws, the Constitution, the
Compliance Plan or Westfield’s financial services licence of which they become aware are
immediately notified to the relevant Compliance Officer, so that matenahty may be assessed
and any necessary rectification process can be implemented.

The Compliance Officers are responsible for ensuring that details of any breaches of the
relevant parts of the Corporations Act or the Financial Services Laws, the Constitution, the
Compliance Plan or Westfield’s financial services licence of which they become aware and

"~ which they consider to be material are immediately notified to the Group Comphance Officer.

The Group Compliance Officer is responsible for ensuring that details of any breaches of the

" relevant parts of the Corporations Act or the Financial Services Laws, the Constitution, the

Compliance Plan or Westfield’s financial services licence of which that person becomes aware
and considers to be material are immediately notified to the Chairman of the Compliance
Committee.

The Group Compliance Officer is responsible for reporting to the Comphance Committee at
least four times a year on any breaches of the relevant parts of the Corporations Act or the
Financial Services Laws, the Constitution, the Compliance Plan or Westfield’s financial
services licence which have been notified by the Compliance Officers to the Group
Compliance Officer. '
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6.8 Relevant Executives and Staff Members are required to confirm at least twice a year to the
Group Compliance Officer that the compliance activities referred to in the Compliance Plan
have been undertaken. The Group Compliance Officer is resmnsnble for reporting to the
Compliance Committee at least twice a year on the results of those reviews.

6.9 If any breach of the relevant parts of the Corporations Act or the Financial Services Laws, the
Constitution, the Compliance Plan or Westfield's financial services licence of which the
Group Compliance Officer becomes aware is such that it is required to be reported to ASIC,
the Group Compliance Officer is responsible for so advising the Compliance Committee and
the Board. The Company Secretary is responsible for reporting the breach to ASIC wnhm the
time-frame required by the Corporations Act.
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7.1

7.2

7.3

7.4

PART 7 — COMPLIANCE PLAN AND CONSTITU'I:]ON

The Constituiion and the Compliance Plan may i-equire amendment from ti_fne to time due to:
(a) cflanges in the Scheme’s business activities;

(b) legal and regulzlitory ch_anges;.

(c) pursuant to an ASIC direction; or

(d) amendments to the Constitution.

Group General Counsel is responsible for submitting a report to the Compliince Committee at
least four times a year on whether:

{a) the Constitution and the Compliance Plan continue to comply with the Corporations
Act and remain appropriate for the operation of the Scheme; and

(b) any amendments should be made to the Constitution or the Compiiance Plan, having
regard to the matters referred to in section 7.1.

Included with each such report will be details of any proposed amendments to the Constitution

or the Compliance Plan. In the case of proposed amendments to the Constitution, that report

will also include legal advice on whether:

(c) approval for those amendments is required from Members; and
(d) details of the proposed amendments are required to be distributed t;) Members.
The Compliance Committee is responsible for:

(a) reviewing each report referred to in section 7.2;

) reporting to the Board whether these reports address the matters that are required to be
addressed under section 7.2; and

{©) making a recommendation to the Board on whether the proposed amendments to the
Constitution or the Compliance Plan should be made.

In making the recommendation referred to in section 7.3(c), the Compliance Committee is not
responsible for considering the underlying commercial merits of the proposed amendments to
the Constitution nor whether the amendments are in the best interests of Members, as these are
matters for consideration by the Board. '

The Board is responsible for reviewing each report from the Compliance Committee referred
to in section 7.3. Amendments to the Constitution and Compliance Plan may only be made by
or with the authority of the Board, having regard to any recommendation made by the
Compliance Committee. ‘

The Compliance Officer Australia is responsible for confirming that the compliance
procedures outlined in section 7.2, section 7.3 and section 7.4 have been followed, and for
reporting thereon to the Compliance Committee at its next regular meeting following any such
amendment.
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7.5 The Assistant Company Secretary is responsible for lodging notifications of changes to the
Compliance Plan or the Constitution with ASIC within the time-frame required by the
Corporations Act. *

' 1

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least once a year on whether the compliance procedures outl_inefi in this section 7.5 have 'been

followed. _ ,

ol

1
1

i
1
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8.1

8.2

8.3

8.4

8.5

3.6

PART 8 — COMPLIANCE PLAN AUDIT
' [
The Compliance Plan Auditor will be appointed and removed by the Board:

Under the terms of their engagement, the Compliance Plan Auditor must.confirm in writing
that he is appropriately qualified and eligible' to ‘act under the Corporatlons Act and be
required to notify Westfield if at any time he ceases to be so qualified or eligible. The
Compliance Plan Auditor is responsnble for re-confirming to the Company Secretary in
writing at least once a year that he is appropriately qualified and eligible to act under the
Corporations Act. [

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least once a year on whether the compliance procedures outlined in this sectlon 8.2 have been
followed.

The Group Compliance Officer is responsible for submitting a report to the Compliance
Committee at least once a year on whether: '
3

(a) the Compliance Plan Auditor has conducted the duties and provided the reports which
the Corporations Act requires, within applicable timeframes; |

{b) the terms of appointment of the Compliance Plan Auditor are appropriate and
continue to comply with the Corporations Act; and
(c) any amendments should be made to the terms of appointment of the Compliance Plan
Auditor, having regard to any matters identified under (b). !
|
The Compliance Committee is responsible for reviewing each report referred to in section 8.3
and reporting to the Board on: |
I

(a) any material findings in relation to the Compliance Plan Auditor’s performance'

b any proposed amendments to the terms of appomtment of the Compliance Plan
Auditor; and
|
(c) any recommendation that the appointment of the Compliance Pla:li Auditor should be
terminated. . (
!
The Board is responsible for reviewing each report from the Compliance Committee referred
to in section 8.4. . :
Amendments to the terms of appointment of the Compliance Plan Auditor) and the removal of
the Compliance Plan Auditor, may only be made by or with the authority of the Board, having
regard to any recommendation made by the Compliance Committee.

The Company Secretary is responsible for ensuring that the Compliaﬁce Plan Auditor is
provided with: |

(a) access at all reasonable times to the books of the Scheme; .

(b) access to Staff Members at all reasonable times to give the Compliance Plan Auditor

information and explanations for the purposes of the audit; and
I

o
|
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(c) otherwise provide such assistance to the Compliance Plan Auditor as is reasonably
requested for the purposes of the audit. ' '

The Company Secretary is responsible for notifying the Executives of the above obligations
prior to the commencement of each Compliance Plan audit. . . '

The Compliance Plan Auditor is responsible for reporting to the. Compliance Committee when
submitting their audit on whether the compliance procedures outlined in this section 8.6 have
been followed in relation to that audit.

t

The Assistant Company Secretary is responsible for lodging the Audit reports from the
Compliance Plan Auditor with ASIC at the same time as the Schieme’s annual financial reports

are lodged with ASIC. ’

The Group Compliance Officer is responsible for reporting to ihe Compliance Committee at
least once a year on whether the compliance procedures outlined in this section 8.7 have been

followed. |
n - :
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9.1

9.2

9.3

PART 9 — FINANCIAL SERVICES LICENCE |

Westfield’s Compliance Manual:

(a)

®

(©)

(d)

The Compliance Manager is responsible for:

(a)

(b)

(c)

contains details of the laws, regulatmns‘ and ASIC Policy in relation to Responsible
Officers and Staff Members Wthh are considered by Westfield 'to be relevant for
inclusion therein; ,

requires Responsible Officers and Staff Members, in accordance w1th any applicable
requirements of ASIC Policy:

(i) to keep up to date in the duties they perform by attending applicable courses,
seminars, workshops and.conferences held by industry associations; and

(ii) have adequate knowledge of the industry, including compliance practices and
current regulatory issues; and

requires Westfield to disclose its financial services licence number pnly on documents
when required by the Corporations Act; and

is available to Responsible Officers, Executives and Staff Members via the Westfield
Intraportal (subject to technical limitations).

advising an Internal Representative of the provisions contained in Westfield’s
Compliance Manual relating to Internal Representatives prior to them becoming an
Internal Representative;

updating Westfield’s Compliance Manual to reflect any changes in relevant
legislation, ASIC Policy or the conditions attached to Westfield’s financial services
licence, that Westfield considers appropriate having regard to the nature of the
relevant Scheme, within 14 days of any such change occurring; and-

obtaining confirmation from each Internal Representative at least twice a year that:

6))] they have complied with all applicable requirements of the lfa'w,

(ii) they have undertaken adequate continuing training (where required),

(iiiy  their residential address and personal contact information has not changed,

(iv)  they have not provided any personal financial product advice to retail clients,
and

v) at least once a year, they confirm that there has been ‘no change to the
information originally provided in their statement of personal information or,
if there has been a change, details of the change have been provided.

Westfield’s Compliance Manual requires Executives and Staff Members immediately to notify
the Group Compliance Officer if they become aware of:

(2)

any material adverse change affecting the financial position of Westfield;
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(b) any breach of Westfield’s general obligations or compensation arrangements under the
Corporations Act; and

(c)  any change in control of Westfield. y :
The Group Compliance Officer is responsible for notifying the Board, the Compliance

Committee and ASIC of any such event. Notification is to be made within the period
prescribed under law or regulations. :

As described in section 5.3, Executives are responsible for ensurmg that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 9.3, and for notlfymg the
Compliance Officers of any instances of non-compliance w1th any applicable provisions of
Westfield’s Compliance Manual. r

The Group Compliance Officer is responsible for obtaining confirmation from relevant
Executives and Staff Members at least four times a year that:

(a) the compliance procedures outlined in section 9.2(a) and (b) and section 9.3 have been
followed; ! !

(b)  Westfield continues to hold any necessary licences under the Corporations Act; and

1 '
(c) Westfield continues to satisfy the conditions under its financial services licence,
including the requirements that it: :

@) satisfy applicable:
{1 base leve! financial requirements;
(2) net tangible asset requirements;
3) financial requiremenlts for holding clier;t money or property; and

4) financial requirements for transacting with clients.

(i)  has in place reporting triggers where certain trigger points occur.

(iii)  is a member of an external disputes resolution scheme.

The Group Compliance Officer is responsible for reporting to the Compliance Commlttee at
least four times a year on whether:

(a) the compliance procedures outlined in section 9.2(a) and (b) and section 9.3 have been
followed; '

(b) Westfield continues to hold any necessary licences under the Corporations Act; and

(c) Westfield continues to satisfy the conditions under its financial services llcence,
including the requirements that it:

(i) satisfy applicable:

(1) base level financial requirements
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) net tangible asset requirements;
3) financial requirements for holding client money or property; and
(4) financial requirements for transacting with clients.

(if)  has in place reporting triggers where certain trigger points occur.

(iii)  is a member of an external disputes resolution scheme.

9.7 The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least twice a year on whether the compliance procedures outlined in section 9.2(c) have been
followed. :

9.8 The Compliance Committee is responsible for reviewing each report referred to in sections 9.6
and 9.7 and reporting any material findings to the Board.
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PART 10 - COMPLAINTS

Westfield’s Compliance Manual sets out the procedures for resolving complaints from
Members in accordance with any applicable requirements of the Corporations Act and the
. Constitution. Those procedures include:

. (a) the form and timeframe for acknowledging complaints;
- (b) the complaint resolution procedures to be followed by Staff Members; and
(©) the maintenance of a complaint register recording complaints.

A Westfield Investor Relations Officer or any relevant Service Provider is the primary contact
point for the communication of complaints to Westfield.

The General Manager - Investor Relations is responsible for ensuring that complaints are
handled in accordance with any applicable requirements of Westfield’s Compliance Manual.

* As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 10.1, and for notlfymg
the Compliance Officers of any mstances of non-compliance with any applicable provisions of
Westfield’s Compliance Manual.

The Group Compliance Officer is responsible for obtaining a report from the General Manager
- Investors Relations at least four times a year: - !

(a) on the level of complaints received from Members;

(b) on whether complaints have been handled in accordance with any appiicable
requirements of Westfield’s Compliance Manual; and

(c) confirming that Westfield continues to be a member of an ASIC approved complaints
' resolutlon scheme.

The Group Compliance Officer is responsible for providing a report to the Compllance
Committee at least four times a year:

(@ on the level of complaints received from Members;

(.b) on whether complaints have been handled in accordance with any app'licable
requirements of Westfield’s Compliance Manual; and .

{c) confirming that Westfield continues to be a member of an ASIC approved complaints
resolution scheme. :

The Compliance Committee is responsible for reviewing each report referred to in section
10.4 and reporting any materia! findings to the Board.
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PART 11 - PROMOTION OF THE SCHEME

Offer Documents "

11.1  The Deputy Chief Financial Officer - Capital Markets is responsible for ensuring that, prior to
any Offer Document being issued, due diligence investigations are conducted in relation to the
preparation of that Offer Document. The membership of any due diligence committee and the
form and content of its investigations will vary from case to case, having regard to the nature
of the Offer Document. In each case, however, the due diligence investigations will include:

(a) a review of the Offer Document by relevant Executives, Staff Members and external
advisers to ensure conformity with the requirements of the Corporations Act;

(b) the obtaining of verification of any material statements made in the Offer Document;
and

{c) the obtaining of consents as necessary.

11.2  The Deputy Chief Financial Officer - Capital Markets is responsible for ensurmg that, pnor to
any securities being issued pursuant to an Offer Document:

(a) the due diligence investigations conducted with respect to the Offer Document
confirm that the Offer Document complies with the form and content requirements of
the Corporations Act; and

(b a written record is prepared of the due diligence investigations conducted with respect
to the Offer Document.

11.3  The Assistant Company Secretary is responsible for lodging the Offer Document with ASIC
in accordance with any applicable requirements of the Corporations Act.

11.4  The Group Compliance Officer is responsible for reporting to the Compliance Committee at
the next meeting of the Compliance Committee after any securities have been first issued
pursuant to an Offer Document on whether the compliance procedures in sections 11.1, 11.2
and 11.3 have been followed.

115  The Assistant Company Secretary is responsible for ensuring that records of the due diligence
investigations conducted in relation to each Offer Document are retained for the statutory
period. r
The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least once a year on whether the compliance procedures in this section 11.5 have been
followed.

Advertising Materials

11.6 The General Manager - Marketing is responsible for ensuring, prior to any advertising
materials being issued in relation to the Scheme, that the content of the advertising materials is
reviewed by an Intemal Representative, sign-offs are obtained from relevant Executives, and
legal advice obtained if considered necessary.
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11.7

11.8

+

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least twice a year on whether the compliance procedures in this section 11.6 have been

followed.
Investment Advice

Westfield’s financial services licence only permits its Internal Representatives to provide
general financial product advice for interests in managed investment schemes.

Westfield’s Compliance Manual includes an instruction to all Staff that they are not to provide
personal financial product advice. If they receive an enquiry from a potential or existing
investor seeking advice on either their investment or investing in the Scheme, they must
inform the investor that Westfield is not licensed to give personal financial product advice and
that they should seek advice from their own professional adviser. See also Part 9 - Financial
Services Licence.
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12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

PART 12 — CONTINUOUS DISCLOSURE

‘Westfield’s Compliance Manual establishes the procedures for preparing, authorising and

issuing announcements in relation to any matter which is to be disclosed under the Continuous
Disclosure Obligations. .

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 12.1, .and for notifying
the Compliance Officers of any instances of non-compliance with any applicable provisions of
Westfield’s Compliance Manual.

As described in section 5.4, the Group Compliance Officer is responsible for obtaining a
written statement at least twice a year from each Executive on whether, within their respective
areas of responsibility, Westfield’s business in relation to the Scheme has complied with all
legislative, regulatory and other legal requirements, including the requirements described in
section 12.1. . :

The Compliance Manager is responsible for notifying the Executives at leéslt twice a year of
the Continuous Disclosure Obligations and the requirement that they must notify the Company
Secretary of any matter of which they become aware which may require disclosure under
Continuous Disclosure Obligations. ‘

The Group Compliance Officer is responsible for obtaining a report from the Compliance
Manager at least twice a year on whether the compliance procedures in sections 12.2, 12.3 and
12.4 have been followed, and for submitting that report to the Compliance Committee.

Periodic Reporting to Members

The Assistant Company Secretary is responsible for recording in compliahce timetables the
deadlines for:

(a) lodgement and dispatch of annual and half-yearly reports and financial reports; and

(b) other communications with Members required by the Corpérations Act, the
Constitution and, where applicable, the Listing Rules,

and for providing details of those deadlines to relevant Executives.

The relevant Executives and Staff Members are responsible for ensuring that the deadlines
described in section 12.6 are met. The Group Compliance Officer is responsible for reporting
to the Compliance Committee at least four times a year on whether the deadlines described in
section 12.6 have been met.

The Deputy Chief Financial Officer is responsible for ensuring that the financial records of the
Scheme are maintained in accordance with the requirements of the Corporations Act,
applicable Australian Accounting Standards and other mandatory and professional reporting
standards. ‘

Annual and half year financial reports for the Scheme will be prepared under the direction of
the Deputy Chief Financial Officer, reviewed by the Group Chief Financial Officer, the
Scheme’s external auditor and the Audit and Compliance Committee, and approved by or with
the authority of the Board.
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12.10 The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least twice a year on whether the compliance procedures in sections 12.8
and 12.9 have been followed, and for submitting that report to the Compliance Committee.

1

GALEGAL\CORMWAML\049JR2737.DOC



Page 27

PART 13 — SCHEME PROPERTY

Custody -
13.]1  The Compliance Manager is responsible for ensuring that:

(a) all Scheme property is held by a Custodian which satisfies all applicable Corporations
Act and ASIC requirements; and

(b) - recorded holdings of Scheme property are reconciled to appropriate custodial
information at a frequency considered suitable by Westfield having regard to the
nature of the property, but at least twice a year.

The Group Compliance Officer is responsible for reporting to the Compliance Committee at
least twice a year on whether the requirements of this section 13.1 have been followed.

Appointment of an External Custodian

13.2  The Corporate Solicitor is responsible for ensuring that any external Custodian is selected in
accordance with the selection processes outlined in Part 22 of the Compliance Plan.

The Group Compliance. Officer is responsible for reporting to the Compliance Committee at
the next meeting following the appointment of an extemal Custodian on whether the
requirements of this section 13.2 have been followed.

Obligations of an External Custodian

13.3  If Westfield engages an external Custodian to provide custody services in respect of the
Scheme, the Corporate Solicitor is responsible for ensuring that the obligations of that external
Custodian are set out in a written custody agreement which addresses each of the requirements
for the appointment of an external Custodian under the Corporations Act and ASIC Policies.
Among other matters, this agreement will require the external Custodian to ensure that:

(a) the external Custodian complies with applicable net tangible asset requirements;
b Scheme property is clearly identified as Scheme property,

{c) the external Custodian maintains at all times a proper segregation of Scheme assets
from other assets of the Custodian; '

(d) staff of the external Custodian have adequate qualifications, skills and resources;
(e) the external Custodian provides periodic reports on performance benchmarks;

{H) at least four times a year, the external Custodian provides a report to the Group
Compliance Officer on its continuing compliance with the custody agreement;

€3] the external Custodian immediately reports all actual or suspected breaches of its
obligations to the Group Compliance Officer; and .

{h) at least once a year, the extemnal Custodian confirms that it has internal controls and
procedures in place to:
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i) ensure Compliance in its operations with the Corporations Act and ASIC
Policy for holding Scheme property; and

(ii) identify and rectify breaches.

134 The Group Compliance Officer is responsible for obtaining a report from the Compliance
Manager at least twice a year on whether any external Custodian has complied with its
obligations under the custody agreement, and for submitting that report to the Compliance
Comnmittee. .

Obligations of Westfield as Custodian

13.5 Where Westfield provides custodial services, among other matters, Westfield must ensure

that:
(2)
(b
(c)

(d)
(e)
®
(8

)

13.6 (a)

(b)

it complies with applicable net tangible asset requirements';
Scheme property is clearly identified as Scheme property;

it maintains at all times a proper segregation of Scheme assets from other scheme
assets and assets of Westfield; .

custodial staff have adequate qualifications, skills and resources;
custody operations are segregated from other operational areas;
custodial staff report directly to the Group Compliance Officer; [

custodial staff immediately report all actual or suspected breaches of their obligations
to the Group Compliance Officer; and ‘

at least once a year, the Compliance Manager confirms that Westfield has internal
controls and procedures in place to: :

() ensure Compliance in its operations with the Corporations Act and ASIC
Policy for holding Scheme property; and

(i) identify and rectify breaches.

If Westfield provides custodial services in respect of cash assets or securities,
including any assets held by Austraclear, the Deputy Chief Financial Officer is
responsible for ensuring that Westfield complies with the requirements of the
Corporations Act and ASIC Policies with respect to its role as Custodian.

If Westfield provides custodial services in respect of Real Property assets, the
Compliance Manager is responsible for ensuring that Westfield complies with the
requirements of the Corporations Act and ASIC Policies with respect to its role as
Custodian.

13.7  The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer and the Compliance Manager at least twice a year on whether Westfield has
complied with its obligations under the Corporations Act and ASIC Policies with respect to its
role as Custodian, and for submitting that report to the Compliance Committee. '
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14.1

14.2

143

PART 14 — VALUATION OF SCHEME PROPERTY

Westfield’s Valuation Policy details the policies and procedures to be followed in conducting
valuations, including the selection and appointment of independent valuers, so as to ensure
that valuations of Scheme property are carried out in accordance with any applicable
requirements of the Constitution and the Corporations Act. ‘
b

The Deputy Chief Financial Officer is responsible for ensuring that Scheme property is valued
in accordance with any applicable requirements of Westfield’s Valuation Policy, and
otherwise at intervals which Westfield considers appropriate having regard to the nature of the
relevant Scheme asset and industry practice.

The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least twice a year on whether the requirements of section 14.2 have been
followed, and for submitting that report to the Compliance Committee.
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15.1

15.2

15.3

PART 15 - UNIT PRICING

New units may only be issued in accordance with any applidable requirements of the
Constitution, the Corporations Act, any applicable ASIC 1ssue price relief and, whem
applicable, the Listing Rules

Where a unit comprises part of a Stapled Secunty, they may only be issued if an equwalent
number of the units or shares to which the units are Stapled have also been applied for and are
to be issued. The same will apply for any redemption of units Stapled to other units or shares.

Where Stapled Securities are to be issued, the issue price is to be apportioned between the unit
and the securities to which it is Stapled in accordance with the Constitution and apphcable
ASIC relief.

The Deputy Chief Financial Officer is responsible for ensunng that, prior to any new -units

being issued: :

(a) the price at which new units are to be issued is calculated under the direction of the

General Manager - Corporate Finance, reviewed by the Deputy Chief Fmanclal
Officer and approved by or with the authority of the Board and

(b) legal advice is obtained that the conditions of any applicable ASIC issue price relief
have been met; and i

() if the units are to be issued to a related party of Westfield, legal advice is obtained
which confirms that the issue complies with the Corporations Act, subject to any
applicable ASIC relief.

’ i
The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer on whether the procedures described in section 15.2 have been followed in
relation to the issue of new units, and for submitting that report to the Compliance Committee
at its next regular meeting following any issue of new units in the Scheme. ;
|

i 1
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. PART 16 — REGISTERS i

External Registry

16.1 If Westfield has engaged an external Registry to provide registry services in respect of the
Scheme, the General Manager - Investor Relations is responsible for ensuring:

(a) that the Registry is selected in accordance with the selection processes outlined in Part
22 of the Compliance Plan; and ' !

{b) that the engagement is documented in a written registry agreement which requires the
Registry:

(i) to keep the register of Members up to date;

(ii) to ensure that the register of Members contains the information required by
the Corporations Act; .

(iii)- to make the register of Members accessible as and for as long as the
Corporations Act requires; and

{iv to comply with agreed service standards in a manner consistent with indus
mply greed try
practice; and

{c) that, if required by the Corporations Act, the Registry provides confirmation to all
retail clients who acquire or dispose of financial products; and

(d) least twice a year, Westfield’s record of the units on issue in the Scheme is reconciled
with the Registry’s details.

16.2  The Group C;Jmplianbe Officer is responsible for obtaining a report from th(? General Manager
- Investor Relations at least twice a year on whether:

{(a) section 16.1 has been observed; and

()] the Regisn'y has complied with its obligations under the registry agr;:emem,
and will submit that report to the Compliance Committee.

Internal Registry

163 If Westfield has not engaged an external Registry, the Assistant Company Secretary is
responsible for ensuring:

(i) that the register of Members is kept up to date;

(i) that the register of Members contains the information required by the Corporations
Act; and

(iii)  that the register of Members is accessible as and for as long as the Corporations Act
requires.

164 The ~Company Secretary is responsible for obtaining a report from the Assistant Company
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Secretary at-least twice a year on whether section 16.3 has been observed and for submlttmg
that report to the Comphance Committee. } I

165 Where the units comprise part Stapled Securities, the register of Members may be maintained
as a common register for the units in the Scheme and the attached securities but must be

accessible and operated as required by the Part 16. b f
a S L |
i
. l L i
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f |
y |
|
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! |
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PART 17 - INCOME COLLECTION - |

17.1  The General Manager - Investor Relations is responsible for ensuring that'

(a) Property Managers are appointed in accordance w1th the processes outlined in Part 22
of the Compliance Plan; :

®) the performance by Property Managers of their obligations under the relevant prOperty

management agreement is monitored; and :

(c) other income is collected.

172 The Group Compllance Officer is responsible for obtaining a report from the General Manager
— Investor Relations at least twice a year on whether:
[
(a) section 17.1 has been observed; and !
(b the Property Managers have complied with their obligations under the relevant
property management agreement,

and for submitting that report to the Compliance Committee.
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18.1

18.2

183

© 184

PART 18 — INCOME CALCULATION, DISTRIBUTION &
REINVESTMENT

Distributions of income of the Scheme may only be made in accordance with any applicable
requirements of the Constitution and the Corporations Act.

The General Manager — Corporate Finance is responsible for ensuring that calculations are
prepared for any proposed distribution of income of the Scheme, and that the proposed
distribution is reviewed by the Deputy Chief Financial Officer and the Group Chief Financial
Officer before being approved by or with the authority of the Board prior to payment.

If a distribution has been approved by or with the authority of the Board, the Deputy Chief
Financial Officer is responsible for ensuring that:

(a) the distribution is made, including, if the Scheme is Listed, ensuring that approp:riate
instructions are given to the external Registry with respect to that distribution, and that
_“the processing by the external Registry of that distribution is monitored; and

(b) any reinvestment by Members of that distribution is carrried out in accordance with the
Constitution and the terms of the distribution reinvestment plan.

The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least twice a year on whether sections 18.2 and 18.3 have been observed
in relation to any distributions of income of the Scheme, and for submitting that report to the

Compliance Committee.
’ i
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19.1

19.2

19.3

19.4

19.5

19.6

19.7

19.8

PART 19 - RECORD RETENTION AND DISASTER RECOVERY

Record Retention
Waestfield’s Compliance Manual:

(a) contains details of the obligations under the Constitution, the Corporations Act and
other applicable laws and regulations in relation to record retention which are
considered by Westfield to be relevant for inclusion therein; and

{b) requires Executives and Staff Members to ensure that records are maintained in
accordance with any applicable requirements of the Constitution, the Corporations Act
and other applicable laws and regulations (including records in relation to.the
Scheme’s assets, valuations, the payments of fees and other expenses, the
reimbursement of expenses and income received). These records will be
predominantly computer-based.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 19.1, and for notlfymg
the Compliance Ofﬁcers of any instances of non-compliance with any appllcable provisions of
Westfield’s Compliance Manual.

As described in section 5.4, the Group Compliance Officer is responsnble for obtammg a
written statement at least twice a year from each Executive on whether, within their respective
areas of responsibility, Westfield’s business in relation to the Scheme has complied with all
legislative, regulatory and other legal requirements, including the requirements described in
section 19.1, and for submitting that report to the Compliance Committee.

The Deputy Chief Financial Officer is responsible for ensuring that, on a monthly basis, the *
Custodian’s banking records are reconciled with the Scheme’s records.

The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least four times a year on whether section 19.4 has been observed, and for -
submitting that report to the Compliance Committee.

Disaster Recovery

Westfield has established a disaster recovery plan for the information systems components of
critical business processes relating to the Scheme. The disaster recovery plan contains, among
other matters, details of contact lists of key Staff Members, back up systems and processes,
and the frequency of testing and review.

The Group Chief Financial Officer is responsible for ensuring that:
(a) the disaster recovery plan is reviewed at least once every two years; and

®) as part of the planning for business continuity, essential data and records are stored off

site in a secure manner.
i

The Group Compliance Officer is responsible for obtaining a report from the Group Chief
Financial Officer at least once a year on the adequacy of the disaster recovery plan for the
information systems components of critical business processes relating to the Scheme and
whether section 19.7 has been observed, and for submitting that report to the Compliance
Committee.
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20.1

20.2

203

204

20.5

20.6

207

20.8

209

PART 20 — INVESTMENT ISSUES

Investments

The investment decision making process for the Scheme is governed by the Board. The Board
may establish investment policies and procedures and delegate investment authority as it
considers appropriate.

Investments and disposals may only be made in accordance with any applicable requirements
of the Corporations Act, the Constitution, the Listing Rules and any other applicable laws and
regulations.

The Group Chief Financial Officer is responsible for ensuring that:

(a) all investments are monitored;
{b) a proposed investment or disposal complies with the requirements described in section
20.2; and

(©) where the proposed investment is not made pursuant to investment authority delegated
by the Board, a proposal for the acquisition or disposal is prepared with assistance and
advice from relevant Executives, Staff Members and external advisers and reviewed
by at least one Executive Director, before being approved by or with the authorlty of
the Board prior to implementation.

The Group Compliance Officer is responsible for obtaining a report from the Group Chief
Financial Officer at least twice a year on whether section 20.3 has been observed in relation to

" any investments or disposals, and for submitting that report to the Compliance Committee.

Borrowings '
Borrowings will be made in accordance with any applicable policies set by the Board, subject
to any applicable provisions of the Constitution,

| '
The Group Treasurer is responsible for ensuring that the Scheme’s borrowing ratio does not
exceed any limitations imposed by the Corporations Act, the Constitution or any borrowing

agreement.

The Group Compliance Officer is responsible for obtaining a report from the Group Treasurer
at least four times a year on whether sections 20.5 and 20.6{have been observed, and for
submitting that report to the Compliance Committee.

Insurances

The Group Chief Financial Officer is responsible for ensuring that insurance anangements are
in place with respect to the Scheme which are:

(a) required under Westﬁeld’s financial services licence; and otherwise

(b) considered by Westfield to be appropriate, based on advice from Westfield’s
insurance brokers and other external advisers, having regard to the nature of the risks
and costs involved.

The Group Compliance Officer is responsible for obtaining a report from the Group Chief
Financial Officer at least twice a year on whether section 20.8 has been observed, and for
submitting that report to the Compliance Committee.
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211

21.2

213

214

PART 21 — RELATED PARTY ISSUES, FEES AND EXPENSES
Financial benefits must not be given to Westfield or to a related party of Westfield:
(a) out of Scheme property; or

(b) that could diminish or endanger Scheme property,

" unless they comply with the related party transaction provisions of the Cofporations Act, and

where applicable, the Listing Rules. |

Westfield’s Compliance Manual: !

(a) contains details of the laws and regulations affecting related party transactions which
are considered by Westfield to be relevant for inclusion therein;

(b requires Executives and Staff Members:

(i) to ensure that, within their areas of responsibility, financial benefits are not
given to Westfield or a related party of Westfield which do not comply with
the related party transaction provisions of the Corporations Act (as amended
by any applicable ASIC relief); and

(if) immediately notify the Group General Counsel if they become aware that a
financial benefit has been or is proposed to be given to Westfield or a related
party of Westfield and which they believe may not comply with the related
party transaction provisions of the Corporations Act (as amended by any
applicable ASIC relief), and where applicable, the Listing Rules.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 21 2, and for notlfymg
the Compliance Officers of any instances of non-compliance with any appllcab]e provisions of
Westfield’s Compliance Manual. . ,

The Deputy Chief Financial Officer is responsible for ensuring that:

(a) prior to entry into any agreement or transaction with Westfield or a related party of

Westfield in relation to the Scheme, the proposed agreement or transaction is
reviewed by relevant Executives and legal and other independent advice obtained as
considered by them to be necessary to ensure that such agreement or transaction
complies with the requirements of the Corporations Act, including the related party
transaction provisions of the Corporations Act (as amended by any applicable ASIC
relief) and, where applicable, the Listing Rules;

{(b) material related party transactions have been considered and approved or ratified by
the Board on the basis of a proposal from management and in accordance with written
procedures that have been approved by the Board; and

(c)  prior to payment, claims by Westfield or ahy related party of Westfield for fees and
the reimbursement of expenses are: '

(i) reviewed to ensure that they are made for the proper performance of duties
and, where expenses relate to more than one managed investment scheme,
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that the appropriate allocation has been made (if required); and
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(i) are authorised by an authorised signatory on behalf of the Scheme.

21.5 The Group Compliance Officer is responsible for obtaining a report from the Deputy Chief
Financial Officer at least four times a year on whether section 21.4 has been observed, and for

submitting that report to the Compliance Commlttee :
!
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PART 22 — SERVICE PROVIDERS

22.1  Service Providers will be selected following a review of the proposed Service Providers’ skill,
experience and capacity to meet Westfield’s requirements and carry out the functions in
accordance with any applicable requirements of the Compliance Plan, the Corporations Act,
ASIC Policies and Westfield’s financial services licence. The appomtment of a Service
Provider must be approved by a Director of Westfield,

22.2  The obligations of each Service Provider must be set out in a written agreement.
223  The Group Compliance Officer is responsible for obtaining a report at least twice a year from
each Executive who is responsible for the management of a relationship with a Service

Provider on the Service Provider’s compliance with its obligations under the relevant
agreement, and for submitting that report to the Compliance Committee.
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PART 23 — COMPLIANCE WITH ASX LISTING RULES :

This Part does not apply if the units of the Scheme are not Listed or do not comprise part of the
Stapled Securities that are Listed. ;

23.1

23.2

23.3

234

1
'
| 1

Westfield’s Compliance Manual:

(a) contains details of the provisions of the Listing Rules which are considered by
Westfield to be relevant for inclusion therein; and ‘ |

{b) requires Executives and Staff Members to ensure that, within their area:s of
responsibility, nothing is done which may breach the Listing Rules.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 23.1, and for notifying
the Compliance Officers of any instances of non-compliance wnh any applicable provnslons of
Westfield’s Compliance Manual .

The Company Secretary is responsible for:
(a) monitoring compliance with the Listing Rules; and

b monitoring changes to the Listing Rules and informing | Executives of relevant changes
so that any impact on the Scheme can be determined and any processes updated as
required. .

The Compliance Officer — Australia is responsible for obtaining a report from the Company
Secretary at least twice a year on whether section 23.3 has been observed, and for submitting
that report to the Compliance Committee.
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- PART 24 — MEETINGS OF SCHEME MEMBERS

24.1  The Company Secretary is responsible for ensuring that:

(a)
(b)
(<)

(d)

()

Scheme meetings are called when required;
proper notice of Scheme meetings is given;

Scheme ‘meetings are Qonductéd‘ in accordance with the Corporations Act and, if
relevant, the Listing Rules;

Westfield and its associates do not cast a vote in respect of units held by them, if
prohibited by the Corporations Act or the Listing Rules; and

adequate minutes of Scheme meetings are kept,

242 The Compliance Officer - Australia is responsible for obtaining confinnation from the
Company Secretary at least twice a year that the compliance procedures ottlined in section
24.1 have been followed, and for reporting thereon to the Compliance Committee.
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251

252

25.3

254
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PART 25 — TERMINATION OF A SCHEME

The Group Chief Financial Officer is responsible for ensuring that: |

(a)  Scheme property is realised in accordance with the Corporanons Act and the
Const1tut1on

(b) applications for units are refused as necessary during the winding up period; and

(c) on termination of the Scheme, proceeds are dlstrlbuted to Members in accordance

with the Corporations Act and the Constitution.
: t

" The Corporate Solicitor is responsible for ensuring that the Scheme is termmated only in

accordance with the Corporations' Act and the Constitation. : |

The Assistant Company Secretary is responsible for ensuring that Members and ASIQ are
notified of the termination of the Scheme prior to termination.

1 1
The Group Compliance Officer is responsible for reporting to the Compliance Committee
immediately prior to termination of the Scheme on whether the requirements of this section
25.1, 25.2 and 25.3 have been followed.
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PART 26 — INSIDER TRADING

26,1  Westfield’s Compliance Manual: | \
(a) contains details of the laws and regulations concerning insider trading which are
considered by Westfield to be relevant for inclusion therein; and

(b) requires Executives and Staff Members to ensure that they do not engage in conduct
which breaches the laws or regulations concerning insider trading.

26.2  As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 26,1, and for notifying
the Compliance Officers of any instances of non-compliance with any applicable provisions of
Westfield’s Compliance Manual. '
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27.1

272

273

274

27.5

PART 27 — CONFLICTS OF INTEREST

Westfield’s Comphance Manual sets out the procedures for having adequate arrangements in
place to manage conflicts of interest that may arise. Those procedures include:

{(a) the conflicts of interests procedures to be followed by Staff Members; and
t .

(b) = the maintenance of a register recording actual or potential conflicts of interest.

" The Group.Compliance Officer is responsible for ensuring that conflicts of interest are

handled in accordance with any applicable requirements of Westfield’s Compliance Manual.

As described in section 5.3, Executives are responsible for ensuring that Staff Members within
their areas of responsibility are made aware of the existence and contents of Westfield’s
Compliance Manual, including the requirements described in section 27.1, and for notlfymg
the Compliance Oﬂ’icers of any instances of non-compliance with any appllcable prowswns of
Westfield’s Compliance Manual.

The Group Compliance Officer is responsible for obtaining; confirmation from relevant
Executives and Staff Members at least four times a year that:

- (a) a register has been maintained recording actual or potential conflicts of interest.
1

(b) conflicts of interests have been handled in accordance with any applicable
requirements of Westfield’s Compliance Manual. “ ;
. 1 ' i

(¢)  any conflict of interest situation which has not been handled within existing policies
and procedures of Westfield has been reported to the relevant Compliance Officer,

1 I
The Group Compliance Officer is responsible for providing a report to the Complip.ncc

Committee at least four times a year:
i

(a) on the level of reported conflicts of interests; and . |

(b) on whether conflicts of interest have been handled in accordance with any applicable
requirements of Westfield's Compliance Manual. f .

The Compliance Committee is responsible for reviewing each report referred to in sectlon
27.4 and reporting any material findings to the Board.
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Signed by the Directors of Westfield America Management‘Limited (or their agents as permitted by

the Corporations Act).

~— .

Frank P Lowy AC
by his agent, Simon Julian
Tuxen

~Roy L Furman
by his agent, Simon Julian
Tuxen

AT

David M Gonski AO
by his agent, Simon Julian
Tuxen.

ted G Hilmer AO
by his agent, Simon Julian
Tuxen

“Stephen P Johns
by his agent, Simon Julian
Tuxen

DIRECTORS’ SIGNATURES ;
|
|
|
|

Y

eter S Lowy
by his agent, Simon Julian
Tuxen

Steven M Lowy
by his agent, Simon Julian
Tuxen

David H Lowy AM
by his agent, Simon Julian
Tuxen

t

“John B Studdy AM
by his agent,-Simon Julian
Tuxen ;

Frincis T Vincent Jr.
by his agent; Simon Julian
Tuxen

-

Carla M Zampatti AM
by his agent, Simon Julian
Tuxen

Gary H Weiss
by his agent, Simon Julian
Tuxen

GALEGALNCORPAWAML\049JR2737.DOC

Dean R Wills AO
by his agent, Simon Julian
Tuxen




2 May 2006

The Manager

Company Announcements Office
Australian Stock Exchangs Limited

Level 4, Exchange Centre
20 Bridge Strest
SYDNEY NSW 2000

Dear Sir/Madam

WESTFIELD GROUP {ASX:WDC)

RECEIVED
0% SEP 18 A 11 -7

CFFICE OF INTES
CORPORATE

.l l

;

AT 3,"
ire

“

Westfield Group '
Lavel 24, Westiield Towers
104 William Gtreet

Sydney NSW 2011
GPO Box 4004
Sydney NSW 2001

Austrafla

Telephone 02 9358 TH00
Facsimite 02 9358 7077
Internet www . westfield.com

Disclosure of Results of Annual General Meeting of Westfield Holdmgs Limited held 2

May 2006

A schedule setting the Proxy resulls for the Annual General Meeting of Westfield Holdings
Limited held on 2 May 2008 is attached.

All resolutions put to the meeting were passed on a show of hands with the required

majorities.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

Wastfield Holdings Limited ABN 86 001 671 496

Wastfield Management Limited ABN 41 001 670 579 AFS Licenca 230329
as rasponsibla entity for Westfisld Trust ABN 55 191 750 378 ARSN 090 849 746

Wastfiald America Management Limited ABN 66 072 780 610 AFS Licence 230324
as rasponsible entity for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449



Westfield Holdings Limited ABN 66 001 671 496

Disclosure of Proxy Resuits for Annual Genera! Meeting held on Tuesday 2 May 2006,

All resolutions listed befow were decided and passed on a show of hands at the meeting as ordinary

resolutions.
Proxy Votes
Open/at Total No. of
Proxy's Proxy Votes
Item For Against Discretion Abstain Exercisable
P 853,881,683 | 172,746,233 9,058,532 72,451,202 1?035,686,448
" Remuneration Report 82.44% 16.68% 0.88% - et .
3 1,025,456,481 73,501,117 9,003,504 176,548 1,107.861,102
Re-slect D M Gonski 92.56% 6.63% 0.81% -
4 1,026,262,936 | 61,821,124 9,014,779 11,038,811 1.097,098,839
Re-elect S P Johns 93.55% 5.63% 0.82% -
5 1,093,876,492 5,087,003 9,026,346 140,309 1,107,989,841
Re-elect S M Lowy 98.73% 0.46% 0.81% - -
& 1,097,770,227 | 1,070,850 8,026,008 1261,315 1,107 867,985
Re-elect C M Zampatti 99.00% 0.10% 0.81% -




2 May 2006

The Manager

Company Announcemants Office
Australian Stock Exchange Limited
Level 4, Exchange Centre

20 Bridge Street
SYDNEY NSW 2000

Dear Sir/Madam

WESTFIELD GROUP {ASX:WDC)
Westfield Holdings Limited — Annual General Meeting - 2 May 2006
Chairman's Address '

Westfield Group

Level 24, Westfieid Towars

100 Willam Street

Sydnay NSW 2011

GPO Box 4004

Sydnay NSW 2001

Austreila

Telephone 02 9358 TO0O
Facsimile 02 8358 7077
Intarnat www.westfield.com

A copy of the Chairman’s Address to members which is to be given at today's Annual

General Meeting of Westfield Holdings Limited is attached.

Yours faithfully

WESTFIELD GROUP

Simon Tuxen
Company Secretary

Waestfield Holdings Limited ABN 66 001 671 496

Wastfield Management Limited ABN 41 001 670 579 AFS Licence 230329
as responsible entlty for Westfield Trust AEN 55 191 750 378 ARSN 090 849 746

Waestfield America Managemaent Limited ABN 66 072 780 619 AFS Licence 230324
as responsible entity for Westfield America Truast ABN 27 374 714 205 ARSN 092 058 449



Wostheld o
CHAIRMAN’S ADDRESS

Westfield Group Annual General Meeting
Held Tuesday 2 May 2006 at 10.00 am
Grand Ballroom Westin Hotel
1 Martin Place, Sydney

CHECK AGAINST DELIVERY

| trust that by now you have had an cpportunity to look at the 2005 Annual Report
which you will have received over the past few weeks.

That was our first report on a full year of operations since the merger of Westfield
Holdings, Westfield Trust and Westfield America Trust in July 2004.

As the report noted, net profit for the year was $4.2 billion and distributions to
security holders totalled $1.8 billion, or 106.57 cents per security. This was in line
with our forecasts.

Total returns to security holders were 16.8% for the year — well ahead of the Property
Trust Index total return of 12.5%.

Westfield has always been a growth company and the merger was all about creating
a better platform to make the most of global opportunities.

We achieve our growth in three main ways. ' !

Firstly, through the redevelopment of existing shopping centres, which has
consistently generated a better return on the capital invested than would necessarily -
come from the acquisition of new centres in the current environment. And the scale
of our redevelopment workload is unique to our company.

Secondly, we build new centres, these days usually in highly urbanised enwronments
which generate high growth, like the new projects in London and in San Franusco

Thirdly, by acquiring centres where they can add value by improving them through
redevelopment and applying Wastfield's branding and intensive management of the
asset.

We are continually working hard on alf three fronts and I'm pleased to report that
since the merger the value of Westfield Group's shopping centre portfolio has grown
by nearly 46% - from $36 billion to $52.5 billion. In 2005 growth was over 25%.

The growth in 2005 was driven by the acquisition of $2.8 billion of shopping centres,
$3.4 billion of redevelopments and upward revaluations of $3.9 billion from the
Group's existing portfolio.

When the merger proposal was first announced, the combined market capitalisation
of Westfield Holdings, Westfield Trust and Westfield America Trust was $22 billion.
At 31 December 2005, the market cap of Westfield Group was $31.6 billion — a 44%
increase.

E&OE



Westfield Group AGM — Chalrman’s address

] 2 May 2006 .

_Today, we have a portfolio of 128 shopping centres, with 22,600 retanl outlets, in four
‘countries.

The Group's portfolio value is located 44% in the US; 43% in Australia and New .
Zealand; and 13% in the United Ktngdom

61% of our net property income is now generated off-shore. e

i
During 2005 the Group continued to perform well at an operating tevel in all markets.
Leasing is strong, with occupancy close to 100% in Australia, New Zealand and the
United Kingdom and 95.1% in the US, which is almost 1% ahead of the same time
last year.

Our regional portfolios delivered comparable net operating income growth of 5.3% in
Australia and New Zealand, 3.6% in the United States and 6.6% in the United
Kingdom. ‘

But statistics alona don't adequately descrlbe the scale strength and profile of our
global portfolio.

They don't speak about the quality of the projects we're undertaking, or the
enormous potential they have to showcase our skills and promote the Westfield
brand's reputation for excellence in retail development. J
The fact is that Westfield Group today is at the forefront of retail development in
some of the most compstitive markets in the world.

in Los Angeles, Chicago, San Francisco, London, and right here in Sydney — we are
designing and building centres that are redefining the shopping centre industry. They:
are giving a new meaning to what centres look like, and what they offer.

There is a premium on quality. Better design, better finishes, bet_ter amenities. It's
light years ahead of where we were’'even a decade ago.

iy
it's a matter of great personal pride to me that Westfield is leading this change in our
industry.

Of course, | was there at the beginning and | could never have foressen the fantastic
product we ara now producing. Bondi Junction is a great exampls.
The place is alive, and there’s something for everyone.

Shoppere_ have access to the very best retailers.

i

There are restaurants, cinemas and plenty of activities for families and children. ~

And what we've done at Bondi Junction is now being taken to even higher levels in
other locations.

in Los Angeles, we'll soon finish the redevelopment of the Ceh_tur'y City centre which
offers traditional fashion retailing and new lifestyle and entertainment concepts, as
well as high-end retailers not usually seen in traditional shopping centres.

Later this year we'll complete the redevelopment of the San Francisco centre in the
heart of that city. This has been a unique and very sensitive project, bringing
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Westfield Group AGM - Chalrma.n'_s address
2 May 2006

together modern architecture with the historic elements of a famous landmark
location, the most notable feature being a massive glass and steel dome, built in |
1908, which will be fully restored to ils original glory.

On the west side of London, the £1.5 billion White City project will result in the largest
shopping centre in Greater London and at its scheduled completion in 2008 will be a
fantastic beacon for the Westfield brand in the UK which is becoming an increasingiy
important market for the Group.

And in Sydney we have plans before thé City Council to totally transform the
disjointed and outdated Centrepoint, Imperial Arcade and Skygarden centres into
one, integrated shopping centre. ) '

Sydney is our home town and we are determined to deliver for Sydney the world-
class retail centre it deserves. ' !

it's difficult to describe the impact projects like these are having on these world cities.

They are transforming retail for the better, giviné retailers a fantastic platform' to grow
their businesses. ‘

They generate a multiplier effect that contributes jobs and economic growth many
times that created by the initial investment. |

And, ultimately, they are giving shoppers what they want — a wonderful enwronment
in which to shop, and enjoy time with their families.

Of course, the projects | just mentioned are not the only projects the Group is
invaived in. At present there are 40 major projects in development planning stages
across the Group and we expect to start $1.5 to $2 billion of projects each year for
the next three years.

The importance of redevelopment cannot be overstated. As you know,
redevelopment has been fundamental to our business model for more than 40 years.

Regional shopping centres as an asset class require constant management and
reinvestment of capital to remain modern and relevant to retailers and consumers,
and Westfield has continually refined and improved that skill over the years and
provided a great return on the reinvested capital. . : . |

With property prices being as high as they are right now, the retums from
redevelopment of centres in our existing portfolio are generally far better than we can
achieve through acquisitions. We need to be, and we are, very selective about the
opportunities we pursue. It is clear that our redevelopment pipeline will be the engine
for superior growth in the current environment.

We have reached the position in recent years where we have been able to create
sustainable growth through a program of redevelopment of the centres in our
portfoho

This self-sustaining business model will allow us to generate steady growth in
operational earnings. This growth in earnings comes from the underlying growth in
property income from the existing portfolio as well as the increased property income
from the completed redevetopments.
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Westfiald Gmup AGM - Chairman's address
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Ladies and gentlemen, you can see from what I've said about our global business,
and our position as the world’s largest tisted retail property group by market
capitalisation, that we need the very best executives to maintain that position and
continue to improve. |

it has become a cliché in business circles to say that “our pecple are our most
important asset.”

In Westfield's case it has never been a truer statement than it is now.
QOur industry is incredibly competitive, and very complex.

It takes years for executives to build a deep knowledge of the business, the subtleties
of the various markets, and how the global picture fits together.

They must have an enormous appetite for hard work and the mtellectual capacity to
cope with a rapidly changing environment. '

People with these attributes are the lifeblood of Westfield.

This is why we have always taken care to nurture our management team and give
them every opportunity to continue to learn and grow in the job. -

I'm proud to say that many of our senior executive team today started with the
company 10, 15 and 20 years ago in relatively junior positions.

We now have about 30 senior executives working outside their home country which
gives us the ability to transfer knowledge and the Westfield culture from market to
market.

This group of long-term Westfield executives has been strengthened with the
recruitment of new executives, especially over the past five years or so.

This has given us a very effactive combination — a core, stable group of executives
steeped in the knowledge and culture of Westfield's business supplemented with
executives from outside the company who bring new ideas and energy.

Continuing this process of building an ever-stronger and more effectwa executive
team is one of our biggest challenges.

Many of our projects take many years from planning to final execution and so
continuity of the team is a significant advantage over our competitors. The Group’s
senior team has an average age of 49 and the average length of service with
Wastfield is 13 years.

To maintain this advantage, the board sets our remuneration policies to retain
talented executives for the long-term and ensure that Westfield remaing an attractive
option for the most talented executives in this industry worldwide.

The board and shareholders are very fortunate to have such a dedicated and skilled
team working for the Group, and I'd like to thank all Westfield staff for the contribution
they continue to make to our success.
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Westfiald Group AGM — Chairman's address
2 May 2006

Before | close, I'd like to remind you that while Westfield remains focussed on growth
it recognises that this must include consideration of the economic, social and
environmental aspects of our business. . '

The board believes that this philosophy leads to better risk management, cost
savings, innovation and a performance within the business that drives shareholder
returns and meets our ohligations to the communities in which we operate.

This is why we aim not only to meet the various regulatory requirements in each
market, but also support a large number of charitable and community projects which
provide a financial and social benefit to local communities and major institutions like
hospitals, schools and sporting associations, |
L.adies and gentlemen, in summary the business is performing very well. "

I remain confident that we can continue to achieve high income returns and capital
growth for all Westfield investors, and | would like to restate the distribution forecast

for 2006 of 106.5 cents per security.

Thank you very much for your attendance here today.
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The Manager

Company Announcements Office
Australian Stock Exchange Limited
Level 4, Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear SirfMadam

RE: WESTFIELD GROUP (ASX:WDC)

ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS

Please be advised that 948,519 ordlnary stapled securities {the ‘New Securities” Y have been

{

i
Westfield Group

Laval 24, Westfiald Towars

100 Willlam Streol |

Sydney NSW 20114 i

GPO Box 4004 !

Sydney NSW 2001 X
Australla ;
Telephone 02 9358 7000
Facaimils 02 8358 7077
{nternet www.westfield.com

— e o — —

issued as a consequence of the exercise of options held by Deutsche Bank AG. . !

The New Secdurities will rank for distnbutlons from 1 January 20086 and will rank equally. wath

other stapled sscurities curren’dy on issue.

Yours faithfL]Iiy
WESTFIELD GROUP

Simon Tuxen
Company Secretary

encl

Westflald Holdings Limited ABN 66 001 671 456

Wastflald Management Limited ABN 41 001 670 579 AFS Licence 230329
as responsible entity for Westfield Trust ABN 55 191 750 3758 ARSN 080 849 746

Wastfiald Amarica Management Limitod ABN 66 072 780 619 AFS Licence 230324

|
[
|
o
I

L

as responsible entity for Weatfield America Trust ABN 27 374 714 905 ARSN 092 056 449
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New issue announcement
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Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

information or docurenls nol available now must be glven to ASX as soon as available. Infarmation and
documents given fo ASX become ASX's properly and may be mades public. ‘

. i
Introduced 1/7/06. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003,

24/40/2005. :

_ !
Name of entity - .
\Westfield Group B |

ABN |
Wesiﬁeld Holdings Limited ABN 66 001 671 496 :

Westfield Trust ARSN 090 849 746 ;
\Westfiold America Trust ARSN 002 058 449 :

We (ihe entity) give ASX the following informalion.

Part1- All issues - ' ' 5
You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to | Ordinary stapled securities
be issued : . |

2  Number of ¥securities issued or | 948,519 !
to be issued (if known) or ‘
maximum number which may be
issued

3 Principal terms of the *sacurities | Not applicable
{eg, if options, exercise price and
expiry date; if parlly paid '

*securities, the amount ' i
outstanding and due dates for .
. paymant; if *convertible '

securities, the convetsion price
and dates for conversion) ) .

+ See chapter 19 for defined terms.

24/ 1072005 Appendix 38 Page | - . . . |



Appendix 3B
New issue announcement

7

Do the +secuyities rank equaily in
all respects from the date of

allotment with an existing *class
: - of quoted *securities? .

If the additional securities do not
rank equally, please state:

the date from which they do

the extent to which. they
participate -for the next
dividend, (in the case of a

trust, distribution} or interest

payment
the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Issue.price or consideration

Purpose of the issue
{If issued as consideration for the
acquisition. of assels, clearly

-identify those assets)

Dates of entering *securities
inte uncertificated heldings or

despatch of certificales

Number and *class of all
*securities quoted on ASX
{(including the securities in
clause 2 if applicable)

Yes. '

13,000,000

i

The stabled securities were issued as &
consequence  of the exercise of unquoted
options issued to Deutsche Ban‘k AG.

[,

24 April 2006

Number - ' *Class

1,761,184,034 Ordinary stapled-
: -securities

+ See chapter 19 for defined terms.

Appendix 3B Page 2
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Appendix 3B
New issue announcement

!

_ ‘ Number TClass '

9 Number and *class of all| 293500 Options (Deutsche
*securities not quoted on ASX Bank) ‘
(incluging the securities in | 28,089,524 Ogptions (Westfield
clause 2 if applicable) " | America Trist)

932,700 _ Options (Executive)

10 Dividend policy (in the case of | There-will be no change in distribution policy
a trust, distribution policy) on i
the increased capital {interests)

Part 2 - Bonus issue of pro rata issue

11 Is security holder approvat | N/A
required?

12 Is the issue renounceable or | NfA
non-renounceable?

13 ' Ratio in which the Ysecurities | N/A
will be offered . ) i

14  *Class of *securities to which | N/A g
the offer relates ;

15 *Record date io determine | N/A
entittements )

16 Wil holdings on different | N/A
' registers (or subregisters) be _
aggregated for  calculating . !
enfitiements?

17 Policy for deciding entittements | N/A '
in relation to fractions ]

18  Names of countries in which the | N/A i
' entity has *security holders who ' .
will not be sent new issue |
documents '

Nota: Ssecurity holders must be
told how their entitltements are to
be dealt with.

Cross reference: rule 7.7.

19 Closing date for -receipt of | NIA
acceptances or renunciations

t

+ See chaprer 19 for defined terms. \

1/1/2003 : _ Appendix 3B Page 3
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Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee
or commission

Names of any brokers to the
igsue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceplances or renunciations on
behalf of *security holders

If the issue is conlingent on

_ *security holders' :approval, the

date of the meeling

Date entitlement and
acceptance form and
prospectus or Product
Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to parlicipate on
exercise, tha date on which

- notices will be sent to option
- holders

Dale rights trading will begin {if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell
their entittements Jin full through
a broker?

‘How do *security holders sell

part of their entitlements through
a broker and accept for the
balance?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

NA

NIA

N/A

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

32

33

Mow do ‘“*security holders | N/A
dispose of their entitiemenis
(except by sale through a
broker)?

+Despatch date N/A

Part 3 - Quotation of securities
You need only complete this section if you are applying for quotation of securities

34

C)

(b}

Entities that have ticked box 34(a) “

Additional securities forming a new class of securities

Tick to indicate you are providing the

Type of securities
(tick one)

E/]' Securities described in Part 1

O

All other securities

Example: restricted securilies at the end of the escrowed period, partly paid
securities that become fully paid, employee incentive share securities when
reslriction ends, securities issued on expiry or conversion of convertible
securities

information or documents

35

36

37

]

g

If the *securities are Tequity securities, the names of the 20 largest hoiders of
the additional ‘Ysecurities, and ihe number and percentage of additional
+securities held by those holders

If the *securities are *equity securities, a distribution schedule of the additional
+ggcurities setting out the number of holders in the categories '
1-1,000°

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional *securilies . ‘ ,

+ See chapter 19 for defined terms.

17172003
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Appendix 3B
New issue announcement

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of *securilies for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securities?

if the additional securities do not

rank equally, please state:

v the dale from which they do

s the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest
payment

Reason for request for quolation
now !

Example; In the case of
restricted securities, end of
restriction period

{if issued upon conversion of
another security, clearly identify
that other security)

Number and ‘“*class of all
*securities quoted on ASX
(including the securities in clause
38)

N/A

N/A

N/A

N/A

Number

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue anriouncement

Quotation agreemem

1 *‘Quotalnon of our additional *securities is in ASX's absolute discretion. ASX may
quote the *securities an any conditions it decides.

2 We warrani the following to ASX,
. The issue of the *securities to be guoled complies with the Iaw and is not

for an illegal purpose.

. There is no reason why those *securities should not be granted *quotation.

. An offer of the *securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

i Note: An entity may need to obtain app'ropn'ate warranties from subscribers
for the securities in order lo be able to give this warranly

. Seclion 724 or section 1016E of the Corporations Act doses not apply to any
applications received by us in relation 1o any *securities to be quoted and
that no-one has any right to return any *securities o be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

. If we are a trust, we warranl that no person has the right to retun the
+securities 1o be quoted under section 10198 of the Corporatigns Act ai the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitled by law in respecfcf any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement, 7 . i

4 We give ASX the information and documenls reguired by this form If any
information or document nol available now, will glve it to ASX before Tquotation of
the *securities begins. We acknowledge that ASX is relying on the mformauon and
documents. We warrant that they are (will be) true and complete o

‘Sign here: ' Date: 24 April 2006 °
{Company secretary) : ) "

Print name: Simon Julian Tuxen

1]
1]
1]
il
1l
]
1l
1]
1]
I

+ See chapier 19 for defined torms,
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Form 603

Corporations Act 2001
Section 4718

Nofice of inifial substantial holder

To Wesltfield Group

ACN/JARSN

070 84% 746 (Westield Trust)
092 058 449 (Westfield Amerlca Trust)

1. Details of substantial holder

Name

Q01 871 494 {Westield Holdings Limited)

Barclays Globa! (nvestors Australlo Limited on behalf of the Barclays Group (“BGI")

ABN 33 001 804 544 [Barclays Globa! Investors Australia Limited) -

The holder became a substantial holder on 7 Aprif 2006.

2. Delalls of voling power

The total number of votes ottached to dli the voting shares In the company or voting interests in the
scheme Ihat the substantial holder an associate had arelevont interest on the date the substantial

holder became a substantial holder are as follows:

Class of securities

Number of securities

Person's votes

voting power

Ordinary

87,964,071

87,964,071

5.00%

3. Delalls of retevant interests

The nature of the relevant interest the substantiat holder had in the foliowing voting securities on the -

1

date the substantial holder became a substantial holder are s follows:

Holder of relevant interest

Nature of relevant interest

Class and number of
sgcuiities

BGI

Fund Manager - see Annegxura A

4, Delails of present registered holders

The persons registered s hoider of the securities referred to in paragraph 3 above are as follows:

87,964,071 ordinary

1

Holder of relevant interest

Registered hol

der of securities

Class and number of
securities

BGi

JP mMorgan & other custodians
—see Annexure A

87,964,071 ordinary

8. Conslderation

The consideration paid for eoch relevont interest referred to in paragroph 3 cbove, and acquired in
the four months prior to the day thot the substantial holder became a substantial holder is as follows:

Holder of retevant
inferest

Daote of acquisition

Consideration
Cash/Non-cash

Class and number of
securifies

Barcliays Global Invesiors Ausiralia

1

fForm 603 page 1 of 3



[ BGi [ Past 4 months | Avg price $17.50 _| 87.964,071 ordinary 1

4. Addresses

The addresses of persons named in this form are as follows:

Name Address
Barclays Global Investors 1/111 Harrington Street, Sydney NSW 2000
Austrafia Limited ]

Signature

Andrew Kuo Date
Company Secretary ’
Barciays Global Investors Australic

gorclays Globat Investors Australia Form 403 poge 2of3



This is “Annexure A" of 1 page referred to in Form 603 Noflice of initial
substantial holder

Relevant interest in Westfield Group {*WDC™) held by members of the Barclays Group.

The list of Barclays entities and their respective holdings are os follows:

X CODE MSTOCK e T Ca o T
wDC Weslfield Group 1,679,804 0.108arclays Global Investors Japon Lid
wDC Westfield Group 8,334,949 0.47|Barclays Global Fund Advisors
wWGC Westfield Group 11,567,418 0.44Barciays Giobal Investors Lid
woC Westfield Group 16,509,351 0.24Barclays Global investors, N.A.

WDoC wWesltfield Group 105,031 0.01|Barclays Global investors Canada Lid
wbC Westfield Group 47,944,675 2 72{Barclays Global Investors Australia Lid
Barclays Globd! investors Japan Trust &
wDC wWestfield Group 1,403,974 0.08{Banking
wDC Westfield Group 418,849 0.02Barclays Life Assurance Co Lid
87,964 07 500 -

The JP Morgan Chase Bank Inc. and various other custodians (Custodians) hold shares in WDC as
custodian and for which the members of the Barclays Group are either:

« the responsidle enfity or trustee of pooled invesiment products such as registered
managed investment schemes {Funds}); or

+« the investment manager of Portfolios held for o number 6f institutional investors. The
instilutional  investors are generally superonnuation funds regulated under the
Superannuation indushy Supervision Act 1993,

The holding of shares in WDC was acguired as part of the wide porifolio of Ausiralion shares ond
units acquired for the Funds ond the Portiolios. .

The members of the Barclays Group and the Custodians may hold refevant interests due to the
capacity of these entities to dispose of the shares in WOC. '

Each investar in a Fund owns an undivided interest in the fund's assets, no client direcly owns any
osset of the Fund. The unitholding of each Fund varies from fime to time os clients enter and-
withdraw from the Funds. The various institutional investors with portfolios delegate the management |
of the portfclios to the members of the Barclays Group.

Andrew Kuo . Date
Company Secretary
Barclays Global Investors Austratia

Sorclays Global invesiors Australia Form 603 page 306t3



i

This form must be signed by a curent officeholder of the ‘company.

Australian Securities & \ 7
Investments Commission o @5 SENDER TO KEEP '
el E | Y E 0 1
BSEp o ; Form 484
Ch ¢ details - b A A Corporations Act 2001
ange to company details “{ctor iirepy. -
. p y CORPC ng;?__’:‘ FIoMay
Sections A, B or C may be lodged independently with this signed cover page to notify ASIC of: AHCE
A1 Change of address B1 Ceasa company officeholder C1 Cancellation of shares '
A2 Change of name - officeholders or members B2 Appoint company officeholder . G21ssue of shares ] '
A3 Changa - ultimete holding company B3 Special purpose company . 3 Change lo share structure f
i C4 Changes to the register of members
All mandatory felds wil be identfied with an *, . !
It there is insufficient space In zny section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement :
Company details Company name * . f
_ Westield Holdings Limited |
Refer to g:ida for information about ACN/ABN * ! Corporate key * !
_ corparate key [66 001 671 496 . | (09623128 |
: 1 !
Lodgement details :JV:; :hould ASIC contact if thera is a query about this form? !
[Graeme Blackett ‘ §
ASIC registered agent number (i applicable)
(16234 Il
Tefephone number ! ‘.
[02 9358 7967 |
Postal address '
[6PO Box 4004 ' i
[Sydney NSW 2001 | : ]
Total number of pages including this cover shest Piease provids an estimale of the time take? to complete this form.
‘ | | hrs E:] mins !
Signature | !

| carfity that the information in this cover sheel and the attached sections of this form are true and complete.

Name * i '
Isimon Julian Tuxen ' zJ
. Capacity *
This form must be \ (] Director ,
{7l Company secretary _

SIGNED and Signature | .
DATED by a current -p , ; |
officeholder after itis | pa@signes ; ; .;

dd/|
L PRINTED > 0704 /3006, | ) ‘
Lodgement Send completed and signed forms to: For help or mora Information - '
Australian Securities and Investments Commission, . Telephone 035177 3988
PO Box 4000, Gippsland Mail Cantre VIC 3841, ' el Clck here lo sand ASIC an e !
" Web WHW,BSIC.00V.BY '
Or Iodge the form electronically by visiting the ASIC website
Wuw BSiC.00v.8Y
ASIC Form 484 Cover page

1F ver 1.1 1



Change Notification Page

Please riotify the changes you wish to make by selecting at least one of the tick boxes available below. Your tickbox selections wifl
generate the appropriate section(s) which will appear after this page. ‘

A1 [J Change of address

A2 [J Change a name for officeholder or members

A3 [ Change of ultimate holding company detalls

B1 ] Cease an officeholder

B2 [J Appoint an officeholder

B3 [J Change to special purpose company slatus

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below.
Please wait until the table displays showing the appropriate sections that you should complete.

C1-Cancellationof |C2-lssueofshares |C3-Change to share |C4-Change to
shares structure table members register

wnee © [l lesue of shares
Proprigtary company
Public company R ,
if in response 1o the Annual company statement :
if notin response ta the Annual company statement

¢ ] cancellation of shares

¢ [ Transfer of shares

¢ [ changes to amounts paid

C [ changes to beneficial ownership _
Once you have made all your selections, scroll down to complete the required sections

To notify ASIC about a division or conversion of a class of shares, you must lodge a form 211 within 28 days of the change occuring.

To notify ASIC about a conversion of shares into larger or smaller numbers, you must lodge a form 2205B within 28 dzys of the change occurring.

|

ASIC Form 484 Page 203
1F ver 1.1




- C2Issue of shares

List details of new share issues in the following table,

Shareclasscode  Number of shares issued Amount paid per share Amount unpaid per share

loRD (512541 [s4.55 al |
Earliest date of change

Please indicate the earfiest date that any of the above changes occurred *

[0ar04r2006 | {ddimmiyyyy)

If shares were issued for other than cash, were some or all shares issued under 2 written contract?

] Yes

if yes, proprietary companies must also lodge & Form 2072 certifying that all stamp duties have been paid. Public companies must also lodge a Form 2072
and either a Form 208 or a copy of the contract,

[ Ne

# no, propristary companies are not required to provide any further documents with this form. Public companies must also lodge & Form 208.

LOdgement details s this document being lodged to update the Annual Company Statement that was sentto you?
O Yes
[yl No
i
ASIC Form 484 . Page 3of 3

1F ver 1.1



4 April 2006
' Westfield Group
Leval 24, Westfiald Towern
100 Willlam Street
Sydney NSW 2011
' GPO Box 4004
I Sydney NSW 2001
Austratla
The Manager Telephone 02 9358 7000
- Company Announcements Office ) ) Facsimile 0293537077
Australian Stock Exchange Limited Interoet  www.westfield.com
Level 4, Exchange Centre
20 Bridge Street
SYDNEY NSW 2000
i

Dear SirfMadam

WESTFIELD GROUP (ASX:WDC)
NOTICE UNDER ASX LISTING RULE 3.19A

We enclose Appendix 3Y notices, as required to be provided under Listing Rule 3.18A for
each of the fallowing directors of the Westfield Group companies: FP Lowy, DH Lowy, PS

- Lowy and SM Lowy.

The notices are in respect of a recent sale of 140,144 stapled securities -in Westfield Group'

.. by Westfield C Fund-Pty Limited, as trustee of the Westfield Superannuation C Fund.

The Lowy family directors had a relevant interest in the Westfield Group stapled securities
sold by Westfield C Fund Pty Limited. Please note that the Lowy family directors have not
disposed of any stapled securities.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

Wastfiald Holdings Limited ABN 66 001 671 496

Waestfield Management Limited ABN 41 D01 670 579 AFS Licence 230329 i
as responsible entity for Westteld Trust ABN 55 191 750 378 ARSN 080 349 748

Waesttield America Managemaent Limited ABN £6 072 780 619 AFS Licence 230324 ‘
as responsible entity for Westfield America Trust ABN 27 374 714 605 ARSN 092 058 449



Appendix 3Y
Change of Director’s Interest Notice

Rufe 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

information or documents not available now must be given to ASX as soon as availablo. Information
and documents given to ASX become ASX's property and may be made public.

Introduced J0WW2001,

) [Name of antity  Waestfield Group

BN Westfield Holdings Limited ABN 66 001 671 496
Westfield Trust ARSN 090 849 746

Woestfield America Trust ARSN 022 058 449

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Frank P Lowy

Date of last notice 3 March 2006

Part 1 - Change of director’s relevant interests in securities
int the case of o trust, this includes interests In the trust made svaflable by the responsible entity of the trust

Note: I the cass of a company, interasts which come within paragraph (i) of the definition of “nolifiable Interest of a director”
should be disclosed in this part. . p .

Direct or indirect interest Indirect

Nature of [hdlreci intarest
{including registered holder)

Note: Provide detalls of ine dircumstonces giing se o the | by \estfield C Fund Pty Limited (as
trustee of Westfield Superannuation C

Mr Lowy's notifiable interest _includes

Westfield Group stapled securities held |

Fund) a
Date of change 30 March 2006
No. of securities held prior to change 167,053,051

Class

Crdinary stapled securities

Number acquired

Number disposed

140,144 (being 137,856 WOC securities
and 2,288 WDCN securities) '

Value/Consideration
Neota: If conslderation Is non-cash, provide detalls and estimated
vafyation

$17.6000 per WDC stapled security  *
$17.0948 per WDCN stapled security * -

No. of securities held after change

166,912,907

+ See chapter 19 for defined terms.

115372002
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Appendix 3Y
Change of Director’s Interest Notice

Nature of change

in buy-back

Example; on-markel trade, off-marke! Irade, exercise of opliona,
issue of securities under dividend reinvestment plan, participation

On market trade

Part 2 — Change of director's interests in contracts

Nole: In the case of a company, inerests which come within paragraph (if) of the definition of “notifiable Iﬁmmst of a directo”

should be disclosed in thle part .

Detail of contract N/A -

Nature of interest N/A

Name of registered holder N/A

(if issued securities) i i

Date of change N/A |

No. and class of securities to | N/A i

which interest related prior to )

change \

Note: Details ate only required for a contract in

telalion 16 which the Interest has changed

Interest acquired N/A ’
[

Interest disposed N/A <
]

Value/Consideration N/A

Note: If consideralion |s non-cash, pravide delails

and an cstlfnaied valuation o

Interest after change N/A

+ See¢ chapter 19 for defined terms.

Appendix 3Y Page 2

1£/3/2002




Appendix 3y
Change of Director’s Interest Notice

'Rule 3.19A.2

Appendix 3Y

‘Change of Director’s Interest Notice

]
Information or documents not available now must be given fo ASX as soon as available. information
. and documents given to ASX bacome ASX's properly and may be made public.

Introduced 30/9/2001.

FName of entity  Westfield Group

ABN Westfield Heldings Limited ABN 66 001 671 496
Westfield Trust ARSN 090 849 746
Woestfield America Trust ARSN 092 058 449

We (the entity) give ASX 1he followmg information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director

David Hillel Lowy

Date of jast notice

3 March 2006

[

Part 1 - Change of director’s relevant interasts In securities
in the case of a trust, this includes inferesis in the frust made available by the responsible entity of fhe tnest

Nole: in tha cass of a company, interests which comes within paragraph (i) of the definition of "nolifiable interest crf a director®

should be disciosed in this part.

Direct or indirect interest

Indirect

Nature of indirect interest

(including registered hoider)
Note: Provide details of the circumstances giving rise to the
relevant inlerest,

Mr Lowy’s notifiable mterest includes
Westfield Group stapled securities held
by Westfisld C Fund Pty Limited (as
trustee of Westfield Superannuat:on c
Fund) a

Date of change

30 March 2006 L

No. of securities held prior to change

167,053,061

Class

Ordinary stapled securities

Number acquired

Number disposed

140,144 (being 137,856 WDC securities
and 2,288 WDCN securities)

Value/Consideration
Note: If consideration Is non-cash, provide delalls and estimated
valuatian

$17.6000 per WDC stapled security
$17.0948 per WDCN stapled security

No. of securities heid after change

166,912,907 '

+ See chapter 19 for defined terms.

117372002
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Appendix 3Y

Change of Director’s Interest Notice -

Nature of change

in buy-back

Example: on-markel trade, off-market kade, axerciss of oplions,
igsue of securitles under dividend relnvestment plan, paricipation

On market trade

Part 2 — Change of director's interests in contracts

Nota: In the case of a company, intanasts which come within paragraph (il) of the definition of “noiifiable intarest of a direclor”

shauld be disclosed in this parl.

Fl

Detail of contract N/A

Nature of interest N/A .
Name of registered holder N/A ;
(if issued securities)

Date of change N/A

No. and class of securities to | N/A

which interest related prior to

change

Note: Delails are only required lor a contract In

talation 10 which the Intarest has changed

interest acquired N/A .
Interest disposed N/A

Value/Consideration N/A '
Mots: If consideration ia non-Gash, provide delails

and an estimated valuation

Interest after change N/A :

+ See chapter 19 for defined tenns.

Appendix 3Y Page 2
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Appendix 3Y
Change of Dircctor’s Intcrest Notice

. . "Rule 3.19A.2 0
Appendix 3Y f

Change of Director’s Interest Notice

Information or documents nol available now must be given to ASX as soon as avarlable. Information
and documents given to ASX bacome ASXs property and may be made public.

Introduced 30var2001. ]

ame of entity ~ Westfield Group

ABN Westfield Holdings Limited ABN 66 001 671 496
Wastfield Trust ARSN 090 849 746 |
Woaestfield America Trust ARSN 092 058 449 .

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director Peter Simon Lowy

Date of last notice 3 March 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a frust, this includes inferasts In the trust made available by the responsibie entity of ths trust

Note: In the case of a company, intarasts which coma with:ln paragraph (i) of the definition of “nctifiabie intarest of a director® 0
shoutd be disclosed in this parl. !

Direct or indirect interest Indirect

Nature of indirect interest Mr Lowy's nofifiable interest includes

(including registered holder) Westfield Group stapled. securities held

Note: Provide delais of the ciroumslances ghing e 1o B | by Westfield C Fund Pty Limited (as
trustee of Westfield Superannualion C

Fund) a i

Date of change ' 30 March 2006 '

No. of securitias held prior to change 167,053,051 '

Ciass Ordinary stépled securities

Number acquired -

Number disposed 140,144 (being 137,856 ;WDC securities
and 2,288 WDCN securities)

Value/Consideration $17.6000 per WDC stapled security

Nmiuméignwmldemm is non-cash, provide dslalls and estimated $17.0948 per WDCN stapl'ed security

No. of securities held after change 166,912,907

+ Sec chaper 19 for defined terms. , 0
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Appendix 3Y

Change of Director’s Interest Notice

Nature of change

in buy-back :

Example: on-markel {;ade, off-market trade, exercise of oplions,
issue of securitles under dividend rednvestment plan, participation

On market trade

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come wilhin paragraph (i) of the definition of “notifiable interest of a director*

shouid be disciosed in this part,
Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)
Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change
Note: Delafs sre only required for a coalract In
rolation to which the interest has changed
Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Nota: If consideration 18 non-cash, provide detaila
and an estmated vaiuation
Interest after change N/A

+ See chapter 19 for defined terms.

Appendix 3Y Page 2
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%\‘p pendix 3Y
Change of Director’s Interest Notice

. Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice |

Information or documents not available now must be given to ASX as soon as available. information
and docurnents given to ASX become ASX's property and may be made public. .

Intraduced 30/9/2001.

IName of entity  Waestfield Group

ABN Westfield Holdings Limited ABN &6 001 671 496
Waestfigld Trust ARSN 090 849 746 i
Wastfield America Trust ARSN 092 058 449

We (the entity) give ASX the following information under listing rule 3.18A.2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Steven Mark Lowy '

Date of last notice - 3 March 2006

1

Part 1 - Change of director’s relevant Interests in securities
in the case of a trust, this includes interests in the trust made available by the responsible entity of {he lrusi

Nota: In the casa of a company, interests which coms within paragraph (i) of the delinition of “nolifiable Interest of a director”

should be disclosed in this part.

" Direct or indirect interest

Indirect

Nature of indirect Interest

(including registered holder)
Note: Provide detalls of lhe circumsiances giving risa to the
relevant interest.

Mr Lowy's notifiable interest includes
Woestfield Group stapled securities held
by Westfield C Fund Pty Limited (as
trustee of Westfield Supserannuation C

Fund) a
Date of change 30 March 2006
No. of securities held prior to change 167,053,051

Class

Ordinary stapled securities

Number acquired

Number disposed

140,144 (being 137,856 WDC securities
and 2,288 WDCN securities)

Vaiue/Consideration
MNote: If consideration is non-cash, provide defalls and estimated
valyatian

$17.6000 per WDC stapled security
$17.0948 par WDCN stapled security

No. of securities held after change

166,912,907

+ See chaprer 19 for defined terms.
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Appendix 3Y

Change of Director’s Interest Notice

Nature of change

in buy-back

Example: on-markel trade, off-market (rade, exercise of oplions,
issue of securilles under dividend reinvestment plan, participation

On market trade

Part 2 — Change of director’'s interests in contracts

Mota: In the case of a company, interests which come within paragraph (i) of the dafinition of “nolifiable interest of a director®

should be disclosed in thls parl,
Detail of contract N/A
Nature of interest N/A :
Name of registered holder N/A '
(if issued securities)
Date of change NIA
No. and class of securities to | N/A ‘
which interest related prior to
change
Note: Delails are only required for a contract in
ralalion to which the Inlorest has changed
{nterest acquired N/A
Interest disposed N/A
Value/Consideration N/A .
Mote: If consideralion (s non-cash, provide deiails !
ang an estimaied valuation |
Interest after change N/A

+ See chapter 19 for defined terms.,
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4 April 2006 in
AT SEP 1Y Al A0
¥
GEFICE OF INTERM £ 71 n
CORPURATE Fiot *'f-é?f'
The Manager

Company Announcements Office ‘ '
Australian Stock Exchange Limited

tevel 4, Exchange Centre

20 Bridge Strest

SYDNEY NSW 2000

Dear SirfMadam

RE: WESTFIELD GROUP (ASX:WDC)

Vesthield

Westfield Group

Lavel 24, Westfisid Towers
100 Willtarn Straot

Sydney NSW 2011

GPO Box 4004

Sydnay NSW 2001
Australla

Telephone 02 5358 7000

- Facsimile 029358 7077

Internet www.westiield.com

ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS -

Please be advised that 512,541 ordinary stapled securities (the “New Securities™) have been
issued as a consequence of the exercise of options held by Deulsche Bank AG.

The New Securities will rank for distributions from 1 January 2006 and will rank equally with

other stapled securities currently on issus.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

encl

Westfteld Holdings Limited ABN 66 001 671 486

Wastfiald Management Limited ABN 41 001 670 579 AFS Licence 230329
as responsible entity for Westfiald Trust ABN 55 191 750 378 ARSN 090 849 746

Waestfiald Amorica Managemaent Limited ABN 66 072 780 619 AFS Licence 230324
as responsible entity for Westfield America Trust ABN 27 374 714 905 ARSN 092 088 449



Appendix 3B

New issue anpbuncement
[

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New Issuae announcement, '
application for quotation of additional securities
~and agreement

Information or documents not avallable now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be mads public.

Inroduced 1/7/96. Ongin: Appendix 5. Amended 1/7/98, 1/9/99, 17772000, 30/9/2001, 11/3/2002, 1/1/2003,
24/10/2005. .

Name of entity

Westfield Group

ABN

Westfield Holdings Limited ABN 66 001 671 496

Westfield Trust ARSN 090 849 746

MWestfield America Trust ARSN 092 058 449

We (the entity) give ASX the following information.

Part 1 - All Issues , B
You must complete the relevant sections (attach sheetls if there is not enough space).

1 *Class of *securilies issued or to Ordinary stapled securities
be issued '

2 Number of *securities issued or | 512,541 _
to be issued (if known) or f
maximum number which may be ;
issued

3 Principal terms of the *securities | Not applicable
(eg, if oplions, exercise price and
expiry date; if parlly paid ; '

*securities, the amount I
outstanding and due dates for : '
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms,

24/102005 Appendix 3B Page 1 ;



Appendix 3B
New issue announcement

4 Do the *securities rank equally in [ Yes.
all respects from the date of
allotment with an existing *class ;
of quoted *securities? ‘

If the additional securities do not

rank equally, please state:

«  the date from which they do

« the extent to which they

" participate for the next
dividend, {in the case of a : '
trust, distribution) or interest ‘
payment

+ the extent to which they do
not rank equally, other than in
relation to the next dividend,

distribution or interest
payment '
5 lssue price or consideration $7.000,000
8 Ffl]_rpqse of the issue The stapled securities were issued as a

(If issued as consideration for the | consequence of the exercise of unguoled
acquisiion of assets, clearly | options issued lo Deulsche Bank AG.
identify those assets)

7 Dates of entering *securities | 4 April 2006
info uncertificated holdings or

despatch of certificales ;
. Number *Class
8 Number and *class of ali| 1,760,235515 Ordinary stapled-
© *securities quoted on  ASX securities

(including the securities in
clause 2 if applicable)

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Number *Class
9 Number and “class of all [ 306,500 Options {Deutsche
*securities not quoted on ASX - Bank)
(including the securities in | 28,089,524 Options (Westfield
clause 2 if applicable) - | America Trust)
932,700 . Options (Executive)

10  Dividend policy (in the case of | There will be no change in distribution’ policy
a trust, distribution policy} on '
the increased capital {interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval | N/A
required?

12 s the issue renounceable or | N/A
non-renounceabla?

13- Ralio in which the *securities | N/A
will be offered .

14 *Class of *securities to which | N/A
the offer relates

15 *Record date 1o determine | N/A
enlitlements

16  Will holdings on different | N/A
registers (or subregisters) be
aggregated for  calculating
entittements?

17 Policy for deciding entitlements | N/A
in relation to fractions

18  Namaeas of countries in which the | N/A
entity has *security holders who
will not be sent new issue
documents

Note: Security holders must be
told how their entitlements are to
be dealt with.

Cross reference: rule 7.7.

19 Closing date for receipt of | N/A
acceptances or renunciations

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee
or commission

Mames of any brokers to the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable lo brokers who lodge
acceptances or renunciations on
behalf of *security holders

If the .issue is conlingent on
*security holders' approval, the
date of the meeling

Date entitlement and
acceptance form and
prospectus or Product
Disclosure Statement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to  paricipate on
exercise, the date- on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable) :

Date righis trading will end (if
applicable)

How do ¥security holders sell
their entittements in full through
a broker?

How do *security holders sell
part of their entilements through
a broker and accept for the
balance?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

NfA

N/A

+ See chapter 19 for defined terms.
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Appendix 3B

New issue an'{nbuncemcnt
32 How do ‘“*security holders [ N/A -
dispose of their entittementis

{except by sale through a !
broker)? ' !

33 *Despalch dale N/A o

Part 3 - Quotation of securities
You need only comp!ete this section Iif you are applymg for quotatron of secunrres
34  Type of securities | e

! _ {
(tick one) . l
(@) [7] Securities described in Part 1 . ’

() [0  Allother securities

Example: restricted securities at lhe end of the escrowed penod partly paid
securities that become fully paid, empioyee incentive share securities when
restriction ends, securities issued on expiry or convarsion of convertible
sacurities i

i

'
i
\
'
|
|
|
'

Entities that have ticked box 34(a) , ’ [
. !

i

]

. Additional securities forming a new class of securities

-

Tick to indicate you are providing the : '

information or documents ;

35 [0 Ifthe *securitiss are *equity securities, the names of the 20 Iargést holders of
the additional *securities, and the number and percentagelof additional

*securities held by those holders

36 [0 Ifthe *securities are “equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1.000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over '

37 [0 A copyof any trust deed for the additional *securities L

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcemest

Entities that have ticked box 34{h)

38

39

40

41

42

Number of securities for which

*quotation is sought

Class of *securities for which
quotation is sought

Do the *securities rank equally in
all respects from the date of
allotment with an existing Fclass
of quoted *securities?

If the additional securities do not

rank equally, please state:

s the date from which they do

+ the extenl to which they
participate for the next
dividend, (in the case of a
trust, distribution) or interest
payment

+ the exient to which they do
not rank equally, other than in

relation to the next dividend, |

-distribution .or interest
payment

Reason for request for quotation

now

Example: In the case of
restricted securities, end of

restriction period

" (if issued upon conversion of

another security, clearly identify
that other security)

Number and “*class of all
*securities . quoted on  ASX
(Including the securities in clause
38)

N/A

NIA

N/A

NA

Number

NIA

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Quotation agreement

i

{

*Quotation of our additional *securilies is in ASX’s absolute discretion. ASX may
quote the *sacurities on any conditions it decides.

2 We warrani the following to ASX.

. The issue of the *securities to be quoled complies with the law and is not
for an illegal purpose.

. There is no reason why those *securities should not be granted *quolation.

* An offer of the *securities for sale within 12 months after their iqsue will not
require disclosure under section 707(3) or secltion 1012C(6) of the
Corporations Act. .
Note: An eniity may need to obtain appropriate warranties from subscribers
for the securities in order to be able to give this warranty

. Section 724 or section 1016E of the Corporations Acl does not apply to any
applications received by us in relation to any *+securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporahons Act al the tlme that we
request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
+securities to be quoted under section 10198 of the Corporations Acl at the
lime that we request that the *securities be quoted. ,

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant thal they are (will be) rue and complete. '

Sign here: Date: 4 April 2006

(Company secretary)

'Print name: Simon Julian Tuxen

H
t
1]
1]
1]
n
1}
1}
1]
[i]

+ See chapier 19 for defined serms.
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ASIC registered agent rumber 45234 51M 171 ;22 January 2002
lodging party or agentname _ Waestfield Limited ‘
offce, tevel, buikding rame ot P0Boxro. —— GPO Box 4004
street number & name
swubleity  Syaney ‘ stateftemritory NSy posticode 2001
telephone ( 02 ) 9358 7967
facsimile {_02) 9308 71241 p2155047) ol @gg

DX number suburb/city PROC

Australian Securities & Investments Commission

om 5111

<

&

Corporations Act 2001
compliance plan audit report of a GG

registered scheme

name of scheme  \Westfield Trust
arsy 000 848 746
nams of responsitte entity  yvestiield Management Limited
. ach 001 670 579
audit report for financial year ending 31112 2005 ;
R
Details of current compliance plan auditor
name (family & given Rames)
Auditor Registration no:
ameoffim — Ernst & Young :
office level building name The Ernst & Young Centre
seet number &name 080 George Street -
st /iy Sydney state / temitory NSW postcode 2000
Business Registration number (if applicable) State / Temitory registered in
3
]

Auditor report

Does the auditor's report (section 601HG(3)) for the financial year contain a qualified opinion:

R
Certification

[a) that the responsible entity has not complied with the scheme’s compliance plan during the financial year?

Yes [} No
{b} that the compliance plan does not meet the requirements of Part 5C.4 of the Corporations Act 20017
Yes N B

required undey Section 601HG.

mpany Secretary of the
@pcly Responsible Entity

| certify that the attached documents marked ( A ) are & true copy of the audit regn
0

pintrame Simon Julign Tuxen

sign here

r'l

we ] March 2006

Small Business {iess than 20 employees), please provide an estimate of the time taken to complete this form
includs , ‘
The time actually spent reading the instructions, working oo the question and obtaining the information
The tims spent by all employees in collecting and providing this information

s mins
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-
LIIERNST& YOUNG & Ernst & Young Centre ' mTel 612092485555
’ 680 George Street Fax 61 2 9248 5959
Sydney NSW 2000 : DX Sydney Stock
Australia i Exchange 10172

GPO Box 2646
Sydney NSW' 2001

INDEPENDENT AUDIT REPORT

To the Directors of Westfield Management Limited (“WML”):

Scope

I have audited the compliance plan of the schemes listed in Appendix A which was established by
WML as the responsible entity for the schemes for the financial year ended 31 December 2005. As
directors of the responsible entity you are responsible for the design, documentation, operation and
monitoring of the compliance plan and the adequacy of compliance measures contained in the
plan, including the relevant internal control systems, policies and procedures, and compliance .
therewith. These responsibilities are set out in Part 5C.2 of the Corporations Act 2001 applicable
in Australia. 1have conducted an independent audit of the compliance plan in order to express an
opinion on it to the responsible entity.

My audit has been conducted in accordance with Australian Auditing Standards to provide
reasonable assurance regarding the compliance pian. Accordingly, 1 have performed such tests and
procedures as 1 considered necessary in the circumstances. My procedures included obtaining an
understanding of the compliance plan and the compliance measures which it contains and
examining, on a test basis, evidence supporting the operation of these compliance measures.

These procedures have been undertaken to form an opinion whether, in all material respects, the
responsible entity has complied with the compliance plan during the financial year ended 31
December 2005, and the compliance plan continues to meet the requirements of Part 5C.4 of the:
Corporations Act 2001 as at that date.

This audit report has been prepared for WML as the responsible entity of the schemes listed in
Appendix A in accordance with section 601HG of the Corporations Act 2001. 1 disclaim any
assumption of responsibility for any reliance on this report to any person other than the responsible
entity, or for any purpose other than that for which it was prepared.

i

Inherent Limitations

Because of the inherent limitations of any compliance plan, it is possible that fraud, error or non-
compliance with laws and regulations may occur and not be detected. An audit is not designed to
detect all weaknesses in a compliance plan and the compliance measures in the plan as an audit is
not performed continuously throughout the financial year and the audit procedures performed on
the compliance plan and compliance measures are undertaken on a test basis.

Any projection of the evaluation of the compliance plans to future periods is subject to the risk that
the compliance measures in the plan may become inadequate because of changes in conditions or 0
circumstances, or that the degree of compliance with them may deteriorate.

Liability limited by n scheme approved under ‘

Professional Standards Legistation



S ERNST & YOUNG

. The audit opinion expressed in this réport has been formed on the above basis.

| [
i
} '

Audit Opinion
In my opinion; in all material respects:

()  Westfield Management Limited has complied with the compliance plan of the schemes
listed in Appendix A for the financial year ended 31 December 2005; and

(b)  the compliance plan continues to meet the requirements of Part 5C.4 of the Corporations

Act 2001 as at that date. \
1

Foby i |

Emst & Young

Chris Westworth . .
Partner '

Sydney
Date: 28 March 2006
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Appendix A — Schemes List

1
2
3
4

Scheme Name
Westfield Trust

Westfield Number 2 Sub Trust
SA Shopping Centre Trust
Bondi Junction Trust

090 849 746
090 094 358
093 537 216
093 553 756
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RFCF]UFP

ASKC regisiered agent umber 16234 Cifh SER 1o oA AUSTRALU:Ns;c?ul::-ngz
lodging party or agert e Wstfield Limited o
e 1o I M T — mmumnmuumwmummwun
street number & name COmmnna s b
subwt/city  Sygney stateftenitory N O VY poscoee 200 1|
wiephore { 02 ) 9358 7967 -
(ecsimie 7027 9358 7241 &Eﬁﬁ:
DX urmber suburb/eity PROC.

Australlan Securiites & Investments Commission wm 5111
i Corporations Act 2001 -
% compliance plan audit report of a SUTHGT)
<> registered scheme -

name of scheme  \Wgstfield America Trust
asy 0972058 449

rama of resporsinie entity __ VVesthield America Management Cimited 7 — ~N
AN 072 780619 / AEGEIVED \
audit repont for fnancial year ending 3112 2005

. )
Details of current compliance plan auditor

name (family & given names)
Auditor Registration no:

nameoffrm  Ernst & Young

office Tevel teiting rame 1 NE EIMSE & YOUNG CEntre
svees umver & rame — 680 George Slrest .
sty Sydney state / temitoey NS postrede 2000
Business Regisizetion number  (if applicable) : State / Terrilory snyistered in
|

Auditor report
Dons the auditer's report {section G0THG(3)) for the financiz) year contain a qualified oplnion:

{3} that the resposisible encity has notl complied with the scheme’s campliance plan during the firancial year?

X
-

Yes [ Ne [®]
) that the comptiance plan does not meet the requirements of Part 5C.4 of the Corporations Act 20017
ves O No (X
|
Centification
| centify that the anached docuxnents marked | A ) &re a true copy of the audit fnénn required under Section B0IHG.
cmpany Secretary of the
pimame Simon Julian Juxen ey Responsible Entity
sign here X e 2y M) aret~ 2006

Small Business (loss than 20 employees). please provide an estimate of 1ne thne taken 10 complete ths form
Inciuda ’

The time actually spent reading the instructions, werking oa Ihe question and cblaining the information
The time spect by all employees in collecting and providing this infunation '

s mins
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;’IERNST& YOUNG # Ernst & Young Centre & Tcl 61 29248 5555
680 George Sirewt Fax 61 2 9248 5359
Sydney NSW 2000 DX Sydney Stock
Australia Exchange 10172

GPO Box 2646
Sytiney NSW 2001

INDEPENDENT AUDIT REPORT

To the Directors of Westfield America Management Limited (“WAML“):

Scope i
I have audited the compliance plan of the Westfield America Trust {“the scheme™) which was
established by WAML as the responsible entity for the scheme for the financial year ended 31
December 2005. As directors of the responsible entity you arc responsible for the design,
documentation, operation and monitoring of the compliance plan and the adequacy of compliance
measures contained in the plan, including the relevant internal control systems, policies and
procedures, and compliance therewith, These responsibilities are set out in Part 5C.2 of the
Corporations Act 200/ applicable in Australia. 1have conducied an independent audit of the
compliance plan in order to express an opinion on it to the respansible entity. '

My audit has been conducted in accordance with Australian Auditing Standards to provide
reasonable assurance regarding the compliance plan. Accordingly, 1 have performed such tests and
procedures as | considered necessary in the circumstances. My procedures included obtaining an
understanding of the compliance plan and the compliance measures which it contains and
examining, on a test basis, evidence supporting the operation of these compliance measures.
These procedures have been undertaken to form an opinion whether, in all material respects, the
responsible entity has complied with the compliance plan during the financial year ended 31
December 2005, and the compliance plan continues to mect the requirements of Part 5C.4 of the
Corporations Act 2001 as at that date. !

This audit report has been prepared for WAML as the respousible entity of the scheme in
accordance with section 601HG of the Corporations Act 2001. 1disclaim any assumption of
responsibility for any reliance on this report to any person other than the responsible entity, or for
any purpose other than that for which it was prepared.

Inherent Limitations

Because of the inherent limitations of any compliance plan, it is possible that fraud, error or non-
compliance with laws and regulations may occur and not be detected. An audit is not designed to
detect all weaknesses in a compliance plan and the compliance measures in the plan as an audit is
not performed continuously throughout the financial year and the audit procedures performed on

the compliance plan and compliance measures are undertaken on a test basis.

Any projection of the evaluation of the compliance plans to future periods is subject to the risk that
the compliance measures in the plan may become inadequate because of changes in conditions or
circumstances, or that the degree of compliance with them may deteriorate.

!

Liahitity Tivmited by a scheme approved under
Professionnd Standardy Lepislation
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I ERNST & YOUNG

The audit opinion expressed in this report has been formed on the above basis.

Audit Opinion

In my opinion, in all material respects:

(a) Westfield America Management Limited has complicd with the compliance plan of the
scheme for the finrancial year ended 31 December 2005; and

{(b)  the compliance plan continues to meet the requirements of Pert 5C.4 of the Corporations

Act 2001 as at that date.
-
Emst & Young

v

Chris Westworth
Partner

Sydney

Date: 28 March 2006




31 March 2006

The Manager

Company Announcements Office
Australian Stock Exchangs Limited
Level 4, Exchange Centre

20 Bridge Streetl

SYDNEY NSW 2000

Dear Sir/Madam

RE: WESTFIELD GROUP (ASX:WDC)
Meeting documents being despatched to members

The following documents have been despatched to Members: !

Westfield Group '
Leve! 24, Westfield Towers
100 Willlam Street '
Sydnay NSW 2011
GPO Box 4004
Sydnay NSW 2001
Ausiralia

1
Telophone 02 9355 T000
Facsimila 029358 7077
Internet www . wastfield. com

i

1. Notice of Meeting for the Annual General Meeting of Westfi e!d Holdings Limited to be

held on Tuesday 2 May 2006 commencing at 10.00 am; and '

2. Proxy form in respsct of the 2 May 2006 Annual General Meehng of Westfield

Holdings Limited. |
Copies of these documents are attachsd.

The Annual Report Westfield Holdings Limited and its controlled entities and the Annual

Reports for each of Westfield Trust and Westfield Amarica Trust, copies of which were

lodged with the Exchange on 31 March 2006, have also been despatched to Members.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

sncl

Woestftald Holdings Limited ABN 66 001 671 496

Woestfiald Maragement Limited ABN 41 601 870 579 AF5 Licence 230329
as rasponsible entity for Westfield Trust ABN 55 191 750 378 ARSN 090 849 746

Wastfield America Managemant Limited ABN 66 072 780 619 AFS Licence 230324
as responsible entity for Westfield America Trust ABN 27 374 714 905 ARSN 082 058 449
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28 March 2006

Dear Member

| am pleased to invite you to attend the Annual General Meeting of
Westfield Holdings Limited ("AGM") on Tuesday, 2 May 2006,

The AGM will be held at the Grand Ballroom of the Westin
Hotel, 1 Martin Place, Sydney commencing at 10.00 am,
Registration for the meeting will commence at .15 am.

The notice of meeting, explanatory notes and a map setting out the venue
location are included in this booklet. A proxy form is also enclosed.

The AGM will be webcast live on the company’s website at
www.westfield. com/corporate and will also be archived on this site

for later viewing.

If you are unable 16 attend the AGM, | encourage you to complete
and return the proxy form to Computershare Investor Services Pty
Limited either by mailing it using the enclosed reply-paid envelope
or by sending it by fax to {03) 9473 2118. Alternatively, you can lodge
your proxy on-line at www.westfield com/corporatefinvestor. Proxies
must be received no later than 10.00 am on Sunday, 30 April 2006.

Yours sincerely

Chairman

Westhield

i
Waestfield Holdings Limited
ABN &6 007 671 496
Level 24, Westfield Towers
100 William Street
. Sydney NSW 2011 :
GPO Box 4004

© Sydney NSW 2001

Australia
www.westfield.com



Notice is hereby given that the Annual General
Meeting of Members of Westfield Holdings
Limited ("Company”} will be held at the Grand
Balircom, Westin Hotel, 1 Martin Place, Sydney, on
Tuesday 2 May 2006 commencing at 10.00am.

Additional information concerning the proposed
resolutions is contained in the Explanatory Notes which
accompany and form part of this Notice of Meeting.

The business to be considered at
the meeting is as follows:

Financial Statements and Reports
To discuss the Company's financial statements and
reports for the year ended 31 December 2005,

Remuneration Report
To consider and, if thought fit, to pass the following
resolution as an ordinary reselution of the Company:

THAT the Company’s Remuneration Report for the
year ended 31 December 2005 be approved.

Election Of Directors
To consider and, if thought fit, to pass the following
resolutions as ordinary resolutions of the Company:

THAT David M Gonski AQ, being a Director who
retires by rotation in accordance with the Company's
Constitution and, being eligible, offers himsell for re-
election, is re-elected as a Director of the Company.

THAT, Stephen P Johns, being a Director who

retires by retation in accordance with the Company's
Constitution and, being eligible, offers himself for re-
election, is re-elected as a Director of the Company.

THAT Steven M Lowy, being a Director who retires
by rotation in accordance with the Company’s
Canstitution and, being eligible, offers himself for re-
election, is re-elected as a Director of the Company.

THAT Carla M Zampatti AM, being a Director who

retires by rotation in accordance with the Company's
Constitution and, being eligible, offers herself for re-
election, is re-elected as a Director of the Company.

WESTFIELD HOLDINGS LIMITED NOTICE OF MEETING & EXFLANATORY NOTES

i

Proxies - ,

if you do not plan to attend the meeting in person,
you are encouraged to complete and return the Proxy
Form which accompanies this Notice of Meeting.

A Member entitled to attend and vote at the
meeting is entitled to appoint a proxy to attend
and vote {or the Member at the meeting.

if a Member is entitled to two or more votes, they
may appoint two proxies and each proxy must be
appointed 1o represent a specified proportion of
the Member’s voting rights. H you wish to appoint
a second proxy, please contact the Company’s
Registry, Computershare Investor Services Pty
Limited, on 1300 132 211 for the relevant form.

A proxy need not be a Member.

To be valid, the Proxy Form and any power of attomey

or other authority if any) under which it is signed (or a
certified copy of it) must be received before 10.00 am
(Sydney Time) on Sunday 30 April 2006 (“Proxy Deadline”),

Proxy forms may be submitted in
one of the {ollowing ways:

by postin the reply paid envelope provided. Please
allow sufficient time so that it reaches Computesshare
Investor Services Pty Limited by the Proxy Deadline.

online at www.westfield.com/corporate/investor.

You will need your Security Holder Reference Number
{SRN} or Holder identification Number (HIN} which is
shown in'the top right corner of the Proxy Form:;

iii) by facsimile transmission to Computershare

iv) by hand delivery to Computershare Investor

v)

Investor Services Pty Limited on (03) 473 2118;

Services Pty Limited, Level 2, 60 Carrington
Street, Sydney NSW 2000; or

by delivery or facsimile transmission to the . |
registered office of the Company at Level 24, 100
William Street, Sydney, Fax (02) ¥357 7131,

Any Proxy Form submitted by any of the above means
must be received by the Proxy Deadline.

02/03




Corporate Representative

If your holding is registered in a company
name, a corporate shareholder may appoint a
person 10 act as its representative to attend the-
meeting by providing that person with:

i) aletter or certificate authorising him or her
as the company's representative, executed in
accordance with the company’s constitution; or

a copy of the resolution appointing the
representative, certified by a secretary or
director of the corporate sharehotder.

Entitlement To Vote

Only registered holders of Westiield Group stapled
securities as at 7.00 pm (Sydney Time) on Friday, 28 April
2006 will be eligible to attend and vote at the meeting,

A Member of the Comnpany who is entitled to vote
- at the meeting may submit a written question
to the auditor il the question is relevant to:

;
> the content of the auditor's repert to be
considered at 1he'meeting; or '

> the conduct of the audit of the annual financial
report to be considered at the meeting,

The queastion may be submitted Ey giving it to’
the Company no later than the fifth business
day before the meeting is to be held.

By Order of the Board.

Company Secretary
Sydney, 28 March 2006



Explanatory Notes '

ltem 2

Remuneration Report

Changes to the Corporations Act 2001 (“Corporations Act”} introduced
in 2004 have expanded the disclosure requirements for listed companies
applying to director and executive remuneration, such that the
Directors’ Report must now include a section called the "Remuneration
Report” This report is set out on pages 93 10 105 of the Annual Report.
Additionally, the Corporations Act requires listed companies te put the
Remuneration Report for each financial year to a resolution of members
at the Company’s Annual General Meeting. Under the Corporations
Act, the vote is advisory only, and does not bind the Directors,

item 3

. Re-election of David M Gonski AQ .

David Gonski was appointed a non-executive Diractor of Westfield
Holdings Limited in November 1985 and is a member of the Audit:
& Compliance, Remuneration and Nomination Committees. Mr
Gonski is also a Director of Westfield Management Limited and
Westfield America Management Limited (the responsible entities
of Westfield Trust and Westfield America Trust respectively}. ;

Mr Gonski is chairman of Investec Bank Australia Limited and Coca-
Cola Armatil Limited. He is a director of ANZ Banking Group Limited.
He is president of the Art Gallery of NSW Trust, chairman of the
Australia Council and Chancelior of the University of NSW.

Mr Gonski holds degrees in law and commerce from the University of NSW.

Mr Gonski’s interests in securities in the Westfield Group are disclosed
in the Annual Report. The Board considers that Mr Gonski is an
independent director.

Item 4

Re-election of Stephen P Johns

Stephen Johns is a non-executive Director of Westfield Holdings Limited.
He was formerly an executive of Westfield and was appointed as a Director
of Westfield Holdings Limited and Westfield Management Limited in 1985
and of Westfield America Management Limited in 1996. Mr Johns held a
number of positions within Westfield, including Group Finance Director
from 1985 to 2002, and became a non-executive Director of the three
boards in October 2003, He is 2 member of the Westfield Group Audit &
Compliance Committee and of the Board Risk Management Committee.

Mr Johns holds a Bachelor of Economics degree from the University of

Sydney and is a fellow of the Institute of Chartered Accountants in Australia.

Mr Johns is chairman of the Spark Infrastructure Group, a director

of Brambles Industries Limited, Brambles Industries ple, Sydney
Symphony Orchestra Holdings Pty Limited, Ascham Foundation Limited
and a member of the Council of Governors of Ascham School.

Mr Johns' interests in securities in the Westfield Group are disclosed
in the Annual Report.

WESTFIELD HOLDINGS UMITED NOTICE OF MEETING & EXPLANATORY NOYES
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Explanatory Notes Continued

item 5

Re-election of Steven M Lowy :

Steven Lowy is Group Managing Director of the Westfield Group and

an executive Director of Westfield Holdings Limited. He commenced
with Westfield in 1987, was appointed as an executive Directorof

Waestfield Holdings Limited in 1989 and became Managing Director in
1997, Mr Lowy is also an executivé Director of Westfield Management
Limited and Westfield America Management Limited (the responsible
entities of Westfield Trust and Westfield America Trust respectively). '

Mr Lowy is a director of the Victor Chang Cardiac Research Institute,
the Lowy Institute for International Policy, a trustee of the Art Gallery,
of NSW Trust and an inaugural member of the Prime Ministers
Business — Government Advisory Group on National Security.

Steven Lowy is the son of Frank Lowy, the Chairman of the Westfield 'Group,
and the brother of Peter Lowy, the Group Managing Director of the Westfield
Group, and David Lowy, the Deputy Chairman of the Westfield Group.

M Lowy holds a Bachelor of Commerce (Honours) degree from
the University of New South Wales.

Mr Lowy is deemed to have a relevant interest in securities which
account for 9.5% of the issued capital of the Westfield Group as disclosed

in the Annua! Report. )

Item &

" Re-election of Carla M Zampatti AM' :
Carla Zampatti was appointed a non-executive Director of Westfield
Holdings Limited in April 1997 and is a member of the Nomination
Committee. Ms Zampatti is also a Director of Westfield Management
Limited and Westfield America Management Limited (the responsible
entities of Westfield Trust and Westfield America Trust respectively).

Ms Zampatti is executive chairman of the Carla Zampatti

Group. She is chairman of the Special Broadcasting Service

(SBS), a director of McDonalds Australia Limited and a trustee

of the Sydney Theawe Company Foundation Trust. |

Ms Zampatti's interests in securities in I11‘1:3 Waestlield Group
are disclosed in the Annual Report. The Board considers
that Ms Zampatti is an independent director, '



Directions to the Meeting
The Westin Hotel is centrally located in Martin Place and is within easy walking distance
of both Wynyard and Martin Place stations and the Wynyard bus interchange.

- [WYNYARD
-|_STATION |

MACCIIARE STREET
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m\gtﬁe&{ o Fon‘in Aﬂcmespondenceto:-

Computershare Investor Services Ply Limited

Westfield Holdings Limited . - GPO Box 7045 Sydney
ABN 66 001 671 496 New South Wales 2001 Australia
= Enguiries (with'n Australia] 1300 132 211

[outside Australia) 61 3 9415 4070
Facsimite 61 3 9473 2500
wwiw.computershare.corm

All Proxdes Facsimila to; 613 9473 2118

Mark this box with an "X’ If you have made eny changes lo your eddrass dedalls (ses reverss)

Appomtment of Proxy

mwngammeﬁaofwaﬂﬁeld Hola!ngsunﬂmdmenmwdmmendma m’mhembyappoim

if you are not appolnting the Chalrman of the Meeting

g}emihamg R R ‘:._'_- as your proxy please write here the full name of the -
(mark w:th an X') S Jindividual or body corporata (excluding the reglstered

-gecurilyholder) you are appointing as your proxy. -
Voting directions to your proxy - please mark Lii

'( to indicate your directions

«&’We‘&?

Item
2, That the Company's Remuneration Reperi for the year ended 31 December 2005 be approved.

kY To re-alect David M Gonski AO as a Director of Lhe Company.
4. To re-elect Stephen P Johns as a Director of the Company.
5. To re-elect Staven M Lowy as a Director of the Company.

6. To re-glect Caria M Zampaiti AM as a Director of the Company. I J )J
A

St

- ,ﬁ't—? R .ymgémw‘mq;?w:wm?:

e s SR D e b s e s T e

Sols Director and Director DirectoriCompany Secratary
Sole Company Secretary
/ /
Contact Name Contact Daytime Telephone " Date
M woc 13PR S




How to complete this Proxy Form

N .}Your Address N AR
."..This is your address as lt appears on the Weelﬁeld Group's semnityholders register If this Infonnatlon is inoorrect please mark the box and '
---make the correction on the form. Securityholders sponsered by a broker (in which case your reference number overteaf will mmmenoovﬁth an
e X } shou!d advlee your broker of any changes Please note, [ou camaot change ownetship ol your secunﬂes usmg lhis torm.

" _."-Appomtment of a Proxy

o you wish to appoinf the Chairman of the Meellng as your pmxy. mark the box lf lhe indlvidual or body oorpera!e you wlsh fo eppoint as

“your proxy is someons other than the Chalrman of the Meeling please write the full name of that individual or body corporate. 1f you leave

'-this section blank, or your named proxy does not attend the Mesting, the Chairman of the Meeting will be your proxy. 'A proxy need not be a

'-securﬂyholder ofWesﬂ' eld Group Ba noLvm!e lhe name of the Issuar opmpany or the regislereo seountyholder in the space..

"'-.-Votes on Items of Busmess e T e e
" ~You may direct your proxy how to vote by placing a mark in ong of the boxes opposnte each item of busmess All your sewﬁﬁes wﬂi be voted
""."tn accordance with such & ditection unless you Indicate cnly a portion of voting rights are to be voted on any item by inserting the percentaga . ™
..or number of securities you wish o vole In the appropriale box ot bexes. If you do not mark any of the boxes on a given nem your, proxy T
- may vole as he of she obooees f you mark mare thau ooe box on an I(em your vote on that Ilem WIH be Invalid. - -

To appolnt a seoond proxy you must: -

+{a} ~.. on each of the first Proxy Form and the socond Proxy Form state the percentage of your vo[ing nghts or number of securihes appliwble

i { ~ . to that form. If the appoinlments do not specify the percentage o number of vo!es that each proxy may exercise gath proxy may -

'to slgn Lmder Power of Aﬁomey. you must have already iodgod lhis document with the reglslry If you have nol
- previoysly lodged this document for, nolauon, pleasa ellaoh a cerhﬁed photocop! of the Power of Attomey fo this
“ {ormwhenyouretl.u'nit. Ly e -
“-where the compaay has a Sole Direolor who Is atso the Sole Company Seoretary, this form must be signed by
~thal person. ‘If the company (pursuant to section 204A of the Corporations Act 2001) does not have a Company .
E Secrerary. & Sole Director can glso sign alone Otherwase this form must be slgned by a Directer jointly with

. T e e . -t . N -,-‘ A R R ]
....................... '---.-' .

i'-',lf 8 represenlalive ofa corporate securltyholder Of proxy is to attend the Meeting the appropriate 'Cemﬁcate of Appolntment of Gorporate
-._Represeniative should be produced pdor to, admlssion A form of the oemﬂoale rney be ohlalned from Wes!ﬁeld Groups sewrﬂyho!cler

Documents may be lodgad using the reply pald envelope or:
IN PERSON Reglstered Office - Levei 24, Westfield Towers, 100 Wikiam Street, Sydney NSW 2011 Ausiralia

Securltyholder Registry - Computershare Inveslor Services Pty Limited, Level 2, 60 Carrington Street, Sydney NSW 2000 Australla

BY MAIL Reglstered Office - Leve! 24, Westfleld Towers, 100 Witllam Street, Sydney NSW 2011 Ausiralia

. BY FAX

Securityholder Registry - Computershare Investor Services Pty Limiled, GPO Box 242, Melbourne VIC 8060 Australia
Reglstered Offlce - 612 9357 7131
* Becurityholder Registry - 613 9473 2118
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SFFICE OF INTERMA m‘lHr‘i_
. FUOPF’UP ATE FINARCE

31 March 2006

The Manager

Company Announcements Office
Australian Stock Exchange Limited
Level 4, Exchangs Centrs

20 Bridge Strest

SYDNEY NSW 2000

Dear SirfMadam

RE: WESTFIELD GROUP (ASX WDC)

Annual Financial Reports for Westfield Holdings Limited, Westf‘ eld Trust and

Westfield America Trust

The following documents are attached:

J

Waestflald Group

Lavel 24, Westfield Towers
100 Willlam Stram

Sydney NSW 2011

GPO Box 4004

Sydnay NSW 2001

Australla

Telephone 02 9358 7000
Facsimils 029358 7077

Intermat

www westflefd.com

1. Annual Financial Report for the Westiield Group comprising Westfield Holdings
Limited and its Controlled Entities for the financial year ended 31 December 2005;

2. Annual Financial Report for the Westfield Trust for the financial year ended 1?1

December 2005; and

3. Annual Financial Report for the Westf eld America Trust for the financial year ended

31 December 2005.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

encl

Waestfield Holdings Limited ABN 66 001 671 496

Wastfield Management Limited ABN 41 001 670 579 AFS Licenca 230329
as responsible entity for Westfleld Trust ABN 55 131 750 378 ARSN 090 849 746

Wastfield America Managemaent Limited ABN 66 072 780 619 AFS Licence 230324

as responsibla entity for Westfleld America Trust ABN 27 374 714 905 ARSN 092 058 448



Australian Securities &
Investments Commission

. OFFICE USE ONLY: 1F
. RECEIVED |

W SEP 18 Al A2 Form 484
| . Corporations Act 2001
SE OF IMTERMAT: '
Change to company details;; o nrernar
Sections A, B or C may be lodged independently with this signed cover page to notity ASIC of:
A1 Change of address B1 Ceass company officeholder ‘ €1 Canceflation of sharas
A2 Change of name - officeholders or members B2 Appoint company officeholder €2 Issue of shares
A3 Change - ultimate holding company B3 Special purpose company {3 Change to share structure

C4 Changes to the register of members
All mandatory fields will be identified with an *,

If there is Insufficient space In any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement

Company details - Company name *
[Westfield Holdings Limited |

Refer o guids for information about ACN/ABN * ' Corporate key *
corporate key [66 001 671 496 ' | [o9623128 ]

Who should ASIC contact if there is a query about this form?
Name

|Graeme Blackett i l

ASIC registered agent number (if applicable)

(16234 |

Telephone number
. lo2 9358 7967 |

Postal address '

|GPO Box 4004 ]

[sydney NsW 2001 |
Total number of pages including this cover sheet Please provide an estimate of the ime taken to complete this form. .

[:I hrs l: mins

Lodgement details

Signature ;
This form must be signed by a current officeholder of the company. .

! certify that the information in this cover shesi and the attached sections of this form are true and complete.
Name *

[Simon Julian Tuxen ' I
Capacity *
fThis form must be N O oiectr r

SIGNED and [i]) Company secretary

Signature
DATED by a current |
officeholder after it is

® signed .
PRINTED P [31]os [oco6 | (ddimmiyyyy)
.
Lodgement Send completed and signed forms to: " For help or more information
Austrafian Secur‘ities and Inyeslrnenls Commission, . Telephone 03 5177 3988
. PO Box 4000, Gippstand Mail Centre VIC 3841. Email Click hera in send ASIC ap email.
Web www Bsic gov oy

Or lodge the form electronically by visiting the ASIC website
o 881c.gov B '

ASIC Form 484 Cover page

1F ver 1.1



Change Notification Page

Please notify the changes you wish to make by selecting at least one of the tick boxes available below. Your tickbox selections will -

generate the appropriate section(s) which will appear after this page.

A1 ] Change of address

A2 [J Change a name for officeholder or members
A3 [J Change of ultimate holding company details
81 [] Cease an officeholder

82 [] Appoint an officeholder

83 [J Change to special purpose company status

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below.
Please wait until the table displays showing the appropriate sections that you should complete.

+

C1 - Cancellation of
shares

C2-Issue of shares

C3- Change to share
structure table

C4 - Change to
members register

W ¢ [¢] 1ssue of shares
Proprietary company
Public company
if in response to the Annuat company statemant

if not in responsa to the Annual company stalement

C [ canceliation of shares
C [J Transfer of shares
¢ [J changes to amounts paid

C [J Changes to beneficial ownership

Once you have made all your selections, scroll down to complete the required sections

To notify ASIC about a division or conversion of a class of shares, you must lodge a form 211 within 28 days of the change occurring.

To notify ASIC about a conversion of shares into larger or smaller numbers, you must lodge a form 22058 within 28 &a’ys of the change occurring,

ASIC Form 484
1Fverid

Page 2 of 3




C2 Issue of shares

List details of new share issues in the following table.

Share class code  Number of shares issued Amount paid per share Amount unpaid per share
ORD 220070 $4.54 nil:

ORD 366619 $4.55 nil

Earliest date of change

Pleasa indicate the earfiest date that any of the above changes oceurred *

[27/03/2006

[ Yes

if yes, proprietary companies mus

] (@dimmivyyy)

i shares were issued for other than cash, were some or ali shares issued under a written contract?

and either a Form 208 or a copy of the caniract.

'O Ne

t also lodge B Form 2072 certifying that all stamp duties have been paid. Public companies must also lodge a Form 2072

if no, proprietary companies are not required to provide any further documents wilh this form. Public companies must also lodge a Form 208,

Lod'gemént details

ASIC Form 484
1Fver 1.1

s this document being lodged to update the Annuzl Company Statement that was sent to you?‘

[ Yes
[i] Mo

Pagedof 3



' 29 March 2006 ' ‘

! Waestfield Group

)
Laval 24, Westfisld Towers
100 Willlam Streot

Sydnay NSW 2011

GPO Box 4004

Sydnay NSW 2001
Austrafla

The Manager ' - ; Telephone 02 9355 7000
Company Announcements Office . Facsimile 02 9358 7077
Australian Stock Exchange Limited ! Intarnat  wirw.waslfleld.com
Level 4, Exchange Centre

20 Bridge Street

SYDNEY NSW 2000

Dear SirfMadam

RE: WESTFIELD GROUP (ASX:WDC)
ISSUE OF STAPLED SECURITIES PURSUANT TO EXERC!SE OF OPTIONS

" Please be advised that 366,619 ordinary stapled securities (the ‘New Securities”) have been
issued as a consequence of the exercise of oplions held by Deutsche Bank AG.

1

The New Securities will rank for distributions from 1 January 2006 and will rank equally w:th
other stapled securities currently on issue.

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary

encl

Wastflald Holdings Limited ABN 66 001 671 496

Wastfield Management Limited ABN 41 001 670 579 AFS Licence 230328 !
as responsible entity for Weatfleld Trust ABN 55 191 750 378 ARSN 090 849 746

Wastfiald America Managament Limited ABN 66 072 780 619 AFS Licence 230324 \
as rasponsible entity for Westfield Amarica Trust ABN 27 374 714 905 ARSN 092 058 449




‘Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B f

New issue announcement,
application for quotation of additional securities
and agreement

information or documents nol avallable now must be given to ASX as soon as available. Information and
dacuments given to ASX become ASX's properly and may be made public. '

Infroduced 1/7/86. Ongin: Appendix 5, Amended 1/7/98, 1/9/89, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003,
24/10/2005. .

Name of entity
IWestﬁeld Group

ABN
r'\'estﬁeld Holdings Limited ABN 66 001 671 496

[westfield Trust ARSN 090 849 746 '
Westfield America Trust ARSN 092 058 449

Wae (lhe entity) give ASX the following information.

Part 1 - All issues . '
You must complete the relevant sections (attach sheefs if there is not enough space).

1 *Class of *securiliss issued or lo [ Ordinary stapled securities i i
be issued . ' |

2  Number of *securities issued or | 366,619
to be issued (if known) or
maximum number which may be
issued

3 Principal terms of the ¥securities | Not applicable
(eg, if oplions, exercise price and
expiry date; if parly paid

*securities, the amount
outstanding and due dates for .
payment; if *convertible

securities, the convetsion price
and dates for conversion)

+ See chapter 19 for defined terms.

24/107/2005 Appendix 38 Page | |




Appendix 3B
New issue announcement

4 Do the *securities rank equally in
ali respects from the daie of
allotment with an existing *class
of quoted *securities?

If the additional securities do not
rank equally, please state;

the date from which they do
the extent 1o which they
participate for the next
dividend, {in the case of a
trust, distribution) or interest
payment

the extent to which they do
not rank equally, other than in
relation 10 the next dividend,
distribution or interest
payment

5 Issue price or consideration

6  Purpose of the issue
(!f issued as consideration for the
acquisiion of assets, clearly
identify those assets)

Dates of entering *securities
into uncertificated holdings or
despatch of certificates

‘Number and *class of all

*securities quoted on ASX
(including the securities in
clause 2 if applicable)

Yes.

$5,000,000

.consequence of the exercise of ungquoted

The stapted securilies were issued as a

options issued to Deutsche Bank AG.

29 March 2006 .
|
Number *Class
1,759,722,974 Ordinary stapled-
securities

+ See chapter 19 for defined 1enms.

Appendix 3B Page 2

24/10/72005




'Appendix 3B

New issue announcement

10

Number and *class of all
*securities not quoled on ASX
(including the securities in
clause 2 if applicable)

Number “Class

313,500 Options (Deutsche
Bank)

28,089,524 Options (Westfield
America Trust)

932,700 Dptions (Executive)

Dividend policy (in the case of
a trust, distribution poticy} on

the increased capital (interests)

There will be no change in distn’butior? policy

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

is security holder approval
required?

Is the issue renounceable or
non-renounceabla?

Ratio in which the *securities

will be offered

*Class of ‘tsecurities to which
the offer relates

*Record date to determine
entittements

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
enfitlements?

Policy for deciding entittements
in relation to fractions

Names of countries in which the
entity has ¥security holders who
will not be sent new issue
documents

Note: Secunty holders must be
told how their entitlements are to
be deait with,

Cross reference: rule 7-7.

Closing date for receipt of
acceptances or renunciations

N/A

NfA

N/A

N/A

N/A

NIA

N/A

N/A

N/A

+ See chapter 19 for defined terms.

17142003
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Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amecunt of any underwriling fee
or commission

Names of any brokers io the
issue

Fee or commission payable to
the broker to the issue

Amount of any handling fee
payable to brokers who lodge
acceplances or fenunciations on
behalf of *security holders

If the issue is contingent on
*security holders' approval, the
date of the meeting

Date entitement and
acceptance form and
prospectus or Product
Disclosure Statement will be
sent to persons entitled

If the entity has issued oplions,
and the terms entitle option
holders to  participate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end ({if
applicable)

How do *security holders sell
their entitlemants in full through
a broker?

How do *security holders sell
part of their entitements through
a broker and accept for the
balance?

NA

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.

Appendix 3B Page 4
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Appendix 3B
New issue announcement

32 How do ‘“*security holders | N/A
dispose of their entitlements
(except by sale through -a
brokes)?

33  *Despalch date N/A

Part 3 - Quotation of securities
You need only comp!ete this section if you are applying for quotation of securiies

34 Type of securities
(tick one)

(é) [ Securities described in Part 1

o 0

All other securities : f

Example: restricted securities at the end of the escrowed period, partly paid
securities that become fully paid, employee incentive share securities when
resiriclion ends, securities issued on expiry or conversicn of convertible
securities

Entities that have ticked box 34(a) ’ |

Additional securities forming a new class of securities

Tick fo Indicate you are providing the : :
informstion or documents

35 [
3 [
37 O

If the *securities are *equity securities, the names of the 20 largest holders of

the additional *securities, and the number and percentage of additional
*securities held by those holders ;

If the *securilies are *equity securities, a distribution schedule of the additional

*+securities setting out the number of holders in the categories .

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional *+securities

+ See chapter 19 for defined terms.

17152003
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Appendix 33
New issue announcement

Entities that have ticked box 34(b}

38

39

40

41

42

. quotation is sought

. of quoted *securities?

Number of securities for which
*quotation is sought

NIA

Class of *securities for which

NIA

Do the *securities rank equally in
all raspects from the date of
allotment with an existing *class.

If the additional securities do not

rank equally, please state:

¢ the date from which they do

» the extent to which they
participate "for the next
dividend, (in the case of a
trust, distribution) or interest
payment

¢ lhe extent to which they do
not rank equally, other than in

" relation to the next dividend,

distribution or interest
payment

Reason for request for quotation
now

Example: In the case of
restricted securiies, end of
restriction pericd, :

(if issued upon conversion of
another security, clearly identify
that other security)

Number and ‘“*class of all
*securities quoted on  ASX
({nciuding the securities in clause
38)

N/A

N/A

Number

N/A

+ See chapter 19 for defined tams.
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Appendix 3B
New issue announcement

Quotation agreement

1 +Quotamon of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 We warrant the following to ASX.
. The issue of the *securities to be quoled complies with the law and is not

for an illegal purpose. '

. There is no reason why those *securities should not be granted *quotation.

. An offer of the *securities for sale within 12 months afier their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act. '

Note: An entity may need to oblain appropriate warranties from subscribers
for the securities in order to be able to give this warranty '

» Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation 1o any *securities 1o be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securilies be quoted.

. If we are a trust, we warrant thal no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act af the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents requtred by this form. I any
|nfonnat10n or document not available now, will gwa it to ASX before *quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

Sign here: Date: 29 March 2006

{Company secretary)

Print name: Simon Julian Tuxen

+ See chapter 19 for defined terms. -
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27 March 2006

Westfield Group
N Level 24, Westfisld Towars

oE _ 100 Wiltam Strast |

Sydnay NSW 2011

GPO Box 4004

Sydnay NSW 2001

' Austreita )

The Manager ' ' Telophona 02 9358 T000
Company Announcaments Office Rk Facsimile 029358 7077
Australian Stock Exchange Limited S :
Level 4, Exchange Centre _‘ ' :
20 Bridge Strest :
SYDNEY NSW 2000

Dear Sir/Madam

RE: WESTFIELD GROUP (ASX:WDC) !
ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS

Please be advised that 220,070 ordinary stapled securities (the “New Securities”) have been
issued as a consequence of the exercise of options held by Deutsche Bank AG.
. e .

_ The New Securities will rank for distributions from 1 January 2006 and will rank equaily with

other stapled securities currently on issue. 1 . |

Yours faithfully ‘
WESTFI(ELD GROUP \

Simon Tuxen
Company Secretary

encl

Wastfiald Holdings Limited ABN 66 001 671 498

Waestfield Management Limited ABN 41 001 670 578 AFS Licence 230329
as responsible entity for Weatfield Trust ABN 55 191 750 378 ARSN 090 849 746

Woastfield America Managemant Limited ABN 66 072 780 619 AFS Licence 230324
as responsible entlty for Westfield America Trust ABN 27 374 714 805 ARSN 092 058 449

Internet www.westfield.com



Appendix 3B
New issue announcement

Rule 2.7, 5.10.3, 3.10.4. 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents nol avallable now must be given to ASX as soon &s available. Information and
documants given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/8/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003,

24/1Q/2005.

Name of enlity

t

rNestfieId Group

ABN

Westfield Holdings Limited ABN 66 001 671 496

Westfield Trust ARSN 090 849 746

MWestlield America Trust ARSN 092 058 449

We (the entity) give ASX the following information.

Part 1 - All issues :
You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities isstred or to
be issued

Number of *securities issued or
o be issued (if known) or
maximum number which may be
issued

Principal terms of the *securities
{(eg. if oplions, exercise price and
expity date; if partly paid

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

Ordinary stapled securities

220,070

Not applicable

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

4 Do the *securities rank equally in
" all respects from.the date of
allotment with an existing *class

of quoted *securities?

If the addilional securities do not
rank equally, please state:

the date from which they do
the extent 1o which they
participate for tha next
dividend, (in the case of a
trust,- distribution) or interest
payment

the extent to which they do
not rank egqually, other than in
relation 1o the next dividend,
distribution or interest
payment

5 Issue price or consideration

6 Purpose of the issue
{If issued as consideration for the
- acquisition of assets, clearly
. identify those assets) .

Dates of entering ‘securilies
info uncertificated holdings or
despatch of certificates

Number and *class of ail
*securities quoted on ASX
(including  the securities in
clause 2 if applicable)

Yes.

$3,000,000

The stapled securities were issued as a
consequance of the exercise of unquoied
options issued to Deutsche Bank AG.

27 March 2006

Number *Class
1,758,356,355 Ordinary stapled-
securitias

+ See chapter 19 for defined teyms,

Appendix 3B Page 2
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Appendix 3B
New issue announcement

]

10

Number and *class of all
*securities not quoted on ASX
{including the securities in
clause 2 if applicable)

Number *Class
318,500 ' Options (Deutsche
. | Bank) .
28,089,524 Options (Westfield
America Trust)
932,700 Options (Executive)

Dividend policy (in the case of
a trust, distribution policy}) on

the increased capital {interests}

There will be no change in distribution policy

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

16

17

18

19

s security holder approval
required?

Is the issue renounceable or
non-renouncesable?

Ratio in which the *securities
will be offered

+Class of *securities lo which
the offer relates

*Record date to determine
entitliements

Will  holdings on different
registers (or subregisters) be
aggregated for  calculating
entitemenis?

Policy for deciding entittements
in relation to fractions

Names of countries in which the
entity has *security holders who
will not be senl new issue
documents

Note: Security holders musl be
told how their entitlements are to
be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renuncialions

N/A

N/A ‘ ;

N/A

N/A

/A

N/A

N/A

N/A

N/A

+ Se0 chapter 19 for defined terms.
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Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters N/A'

Amount of any underwriting fee | N/A

or commission '

Names of any brokers to lhe | N/A

issue

Fee or commission payable to | N/A

the broker to the issue

Amount of any handling fee | N/A

payable to brokers who lodge

acceptances or renunciations on

behalf of *security holders

If the issue is contingent on | N/A

*security holders' approval, the .
date of the meeting

Date entitlement and | N/A

acceplance form and ,

prospactus or Product’
Disclosure Slatement will be
sent to persons entitled

If the entity has issued options,
and the terms entitle option
holders to  paricipate on
exercise, the date on which
notices will be sent to option
holders

Date rights trading will begin (if
applicable) ‘ -

Date rights trading will end (if
applicable)

How do *security holders sell
their entitements in full through
a broker?

How do *security holders sell
part of their entittements through
a broker and accept for the

N/A

N/A

N/A

NIA

N/A

balance?

+ See chapter 19 for defined terms.
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‘Appendix 3B
New issue announcement

32 How do ‘“security holders | N/A
dispose of their entitiemenis
(except by sale through a
broker}?

33  *Despatch date N/A

Part 3 - Quotation of securities '
You need only complete this section if you are applying for quotation of securities

34  Type of securities
(tick one)

(@) (/] Securities described in Part 1

(b) [ Allother securities

Example: restricted securilies at the end of the escrowed period, parly paid
securities that become fully paid, ernployée incentive share securilies when
restriction ends, securities issued on expiry or conversion of convertible
securities

Entities that have ticked box 34{(a)

Additional securities forming a new class of securities

Tick fo indicate you are providing the
information or documents

35 [ Ifthe *securities are Yequity securities, the names of the 20 Iarge t holders of
the additional *securities, and the number and percentage 'of additional
*securities held by those holders .

) . _ l
3 [ If the *securilies are Yequity securities, a distribution schedule of the additional
secunttes setting out the number of holders in the categories
- 1,000
1 001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 [ A copyof any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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Appendix 3B

New issue announcemeat

Entities that have ticked box 34(b)

38

39

40.

41

42

Number of securities for which

*quotation is sought

NIA

Class of *securities for which
quotation is sought

NIA

Do the *securities rank equally in
all respects from the date of
allotment with an existing *class
of quoted *securilies? '

If the additional securities do not

rank equally, please state: -

+ the date from which they do

¢ the extent to which they
participate for the next
dividend, (in the case of a
trust, distribution} or interest
payment )

¢ the extent o which they do
not rank equally, other than in
relation to the next dividend,
distribution or interest’
payment

NIA

Reason for request for quotation
now :

Example: In the case of
restricted . securities, end of
restriction period

(if issued upeon conversion of
another security, clearly identify
that other security)

N/A

Number

Number and ‘“class of all
*securities gquoted on  ASX
{including the securities in clause
38) |

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Quotation agreement

1

+Quotation of our additional *securities is in ASX's absclute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

2

. The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

* There is no reason why those *securities should not be granted *quotation.

. An offer of the *securities for sale within 12 months afer their issue will not
require disclosure under seclion 707{(3) or seclion 1012C(6) of the
Corporations Act. k
Note: An entity may need to obiain appropriate warranties from subscribers
for the securities in order to be able to give this warranty

. Section 724 or section 1016E of the Corporations Acl does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-cne has any right to return any *securties 1o be quoted under
seclions 737, 738 or 1016F of the Corporations Act at the time thal we
request that the *securities be quoted.

. If we are a trust, we warrant thal no person has the right to return the

*securities o be quoted under saction 1019B of the Corporatlons Act at the

time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in
this agreement.

4 We give ASX the information and documents required by this form. If any
mformatlon or document not available now, will give it to ASX before *aquotation of
the *securities begins. We acknowledge that ASX is relying on the inforination and
documents. We warrant that they are (will be) true and complete.

LS
Sign here: ' Date: 27 March 2006 |
(Company secrelary)
Print name: Simon Julian Tuxen . '

+ See chapter 19 for defined terms,
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23 March 2006

Waestfield Group

Lavel 24, Westfield Towers
100 Wilitam Streot

Sydney NSW 2011

GPO Box 4004

Sydnay NSW 2001

i . . Australla .
The Manager - Telephone 029353 7000
Company Announcements Office - Facsimils 02 9358 7077
Australian Stock Exchange Limited tntamet  www.westfield.com
Level 4, Exchange Centre ‘ [
20 Bridge Street . .

SYDNEY NSW 2000 ,

Dear Sir/Madam

RE: WESTFIELD GROUP (ASX:WDC) .
ALLOCATION OF INTEREST EXPENSE

In response to market queries regarding the allocation of interest expense by Business
Segment for modelling purposes, additional information is attached in respect of the annual
amortisation amounts of the fixed interest rate mark to market benefit recognised at the time
of the Westfield Group Merger (July 2004).

This information should be read in conju'nction with the following Slides from the 2005
Wastfield Group Annual Results Presentation, released to the ASX on Monday 20 February'

20086:
+ Slide 32 - Segment Definitions
» Slide 45 - Interest Rate Hedging Profile

Yours faithfully
WESTFIELD GROUP

Simon Tuxen
Company Secretary ! i

encl

Waestfield Holdings Limitad AEN 65 001 671 496

Westfield Management Limited ABN 41 001 670 579 AFS Licence 230329
as responsible enlity for Westfield Trust ABN 55 191 750 378 ARSN 080 849 746

Waestfield America Managamaont Limited ABN 65 072 780 619 AFS Licenca 230324 .
as responsible entity for Westfield America Truat ABN 27 374 714 905 ARSN 092 058 449



Wostfield

Annual amortisation amounts of the fixed interest rate mark to
market benefit recognised at the time of the Westfield Group
Merger (July 2004). '

US$ fixed . A$ and NZ$%
interest rate fixed interest
loans and rate loans and
swaps swaps
Year ending P&L amortisation benefit / {(charge)
million million
31 December 2006 US$67.8 - (A$6.6)
31 December 2007 US$57.6  (A$8.1)
31 December 2008 US$44.7 (A$‘i 0.4)
31 December 2009 , US$35.3 (A$9.0)
31 December 2010 US$18.7 (A$9.1)
31 December 2011 Us$9.8 (A$6.6)




Sent 17306
SENDER TO KEEP

Australian Securities & o E
Inl\llse;:n':z:ts Commission | . OﬁFﬂgg ﬁg%lgggy 1|‘-‘:
RECE}VH D

00 SEP : " Form 484
[SULl Y , 8 'A g ! s q .
d ‘ I ~it - Corporations Act 2001
t mpany detailsoriczor mrean o | |
Change to company details®ice o nrea.. oo
Sections A, B or C may be lodged independently with this signed cover page to notify ASIC of.
A1 Change of address B1 Ceasa compeny officeholder C1 Cancellation of shares
A2 Change of nams - officeholders or members B2 Appoint company officehokder C2 Issue of ehares
A3 Change - ultimate holding company B3 Special purpose company - €3 Change to shere structure ;
C4 Changes to the register of members
All mandatory fields will be identified with an *. ‘ !
If there I8 Insufficient space In any section of the form, you may photocopy the relevant page{s) and submit as part of this lodgement )
Company details <(3°_mmv_m . _ :
Waestfield Holdings Limited 3
Rafer to guide for information about ACNIABN® _ Corporats key *
_ vorporata key 66 001 671 496 | loss23128 J
Lodg ement details Who should ASIC contact if there is & query about this form? R
Name : '
[Graeme Blackett _ )
ASIC registered agent number (if applicabls) ‘ ]
[16234 |
Telephone number :
(02 9358 7967 ' Bl
Postal address ' '
[6PO Box 4004 . |

[sydney Nsw 2001 - l
Total number of pages incuding this cover sheet Please provide an estimate of the time taken to complete this form.

l: hrs ':l mins

Signature
This form must be signed by a current cfficeholder of the company.

| certify that the information in this cover shest and the anached sections of this form are frue and complete.

Name * .
ISimon Julian Tuxen J
Capacity *
(" This form must be A % Director
Company secretary
SIGNED and Signetre
DATED by a current |-p -
officeholder afteritis |  paesigned .
PRINTED » [_1T]o3 [z004 | (cdimmiyyyy)
A\
Lodgement Send completed and signed forms to: ' For hetp or more information
Australian Securities and Investments Commission, Telephone 03 5177 3988
PO Box 4000, Gippsland Mail Centre VIC 3841. Email  Clhick hers to send ASIC an email.

. Web WWW.BSIC.00v.au
Or iodge the form electronically by visiting the ASIC website

wenw.Asic,gov.au

?Slc Fu;m 454 ' Cover page



Change Notification Page
Please nofify the changes you wish to make by selecting at least one of the tick boxes available below. Your tickbox selections will

generate the appropriate section{s) which will appear after this page.

A1 [0 Change of address

A2 ] Change a name for officeholder or members
A3 [7] Change of uitimate holding company details
81 ] Cease an officeholder

82 [_] Appoint an officeholder

B3 [[] Change to special purpose company status

To notify ASIC of changes to the shares and/or members register, select the appropriate tickbox below.
Please wait until the table displays showing the appropriate sections that you should complete.-

C1- Cancellation of
shares

C2 - Issue of shares

C3- Chnga to share
structure table

C4 - Change to
members register

C [#] Issue of shares-
Proprietary company
Public company
if in response to the Annual company statement
if not in response to the Annual company statement

cd Cancellation of shares
C [C] Transfer of shares
¢ d Changes to amounts paid

C [ changes to bensficial ownership

Once you have made all your selections, scroll down to complete the requlred sections

To notify ASIC about a division or conversion of a ciass of shares, you must Iodge a form 211 within 28 days of the change occurring.

To notify ASIC about a conversion of shares into larger or smaller numbers, you must lodge 2 form 22058 within 28 days of the change occurming.

ASIC Form 484 .
1Fver 1.1




C2 Issue of shares

List details of new share issues in the following table.

1 ]

Share class code  Number of shares issued Amount paid per share Amount unpaid per share

ORD li307 [r [ai

ORD 368300 $4.53 {nil.

ORD 294222 $4.53 |ntt,

Earliest date of change |

Please indicata the earligst data that any of the above changes occurred *

[07/03/2006

| (deimmiyyy)

If shares were issued for other than cash, were some or all shares issued under a writien contract?

[ Yes

if yes, proprietary companies must also lodge a Form 207Z certify

and either a Form 208 or a copy of the contract.

O Ne

ing that all stamp duties have been paid.IPuinc companies must also lodge é Form 2072

if no, proprietary companies are not required to provide any further documents with this form. Public oompfanie.s must also fodge a Ferm 208.

ASIC Form 484
1F ver 1.1

_ Lodgement details

Is this document being lodged to update the Annual Company Statement that was sent to you?

[ Yes
[ o

f




REceivep Vbstileld

' .16 March 2006 6% Sep 18 Al oon Westfield Holdings Limited

CF Level 24, Westfield Towers
f‘gm FINTERp g s , 100 William Street
D.‘} I AR ” 1 J
VTE Fi - Sydney NSW 2011
e GPO Box 4004
Sydney NSW 2001,
Australla

Telephone 02 9358 7707
Facsimile 029358 1241

Mr Daniel Rake . " Internet  www.westfield.com

Manager, Client Services
Public Information Program

PO Box 4000

GIPPSLAND MAIL CENTRE VIC 3841

Dear Mr Rake

| RE: Amendments to Form 484 — Change to Company Details

Westfield Holdings Limited
Document Number: 022652869

We refer to your correspondence regarding the above. Please note that the Form 484 for

' Westfield Holdings Limited dated 19 December 2005, was lnadvertently produced by our

Corporate Register System.

We confirm that Peter Kenneth Allen is not a director of Westfi eId'Holdihgs Limited.

Could you please remove Document Number 022652869 from ASIC's database.

Yours faithfully

Graeme Blackett
Assistant Company Secretary - S

SENDER TO KEEP

<#5 CN7113923 o

Westfield Holdings Limited ABN 66 001 671 486 '




IAE e R

ASIC

Australian Securities & Investments Commission

@

]
ASIC Information Processing Centre ) 0
14 - 22 Grey Street, Traralgon Customer Enquiries: (03) 5177 3988
PO Box 4000 " Facsimile: (03) 5177 3999
Gippsland Mail Centre VIC 3841 ‘ASIC Homepage: www.asic.gov.au

b gt T s

Westfield Holdings Ltd

"Westfield Towers’ Level 24

100 William Street

WOOLLOOMOOLOO NSW 2011 .

01 February 2006

Dear Sir/Madam,

WESTFIELD HOLDINGS LTD ‘ Col '
ACN 001 671 496
CHANGE TO COMPANY DETAILS

On 03 January 2006 the Australian Securities and Investments Commission
(ASIC) received a document, document number 022652869, which was submitted -
on your behalf by your agent. . C

As the document was not properly completed it was returned to your agent on
04 January 2006 with a letter requesting that the document be corrected and
returned to us by 25 January 2006. A copy of that letter is enclosed. Our
records show that the document has still not been returned to ASIC.

ASIC is of the view that the document has not been properly lodged -as

required by the Corporations Act 2001. We would appreciate your co-operation in
ensuring that the document is corrected and returned to ASIC so that

its lodgement can be finalised.

As you may require more time to finalise this matter we have extended the date
by which the document must be returned to us to 22 February 2006. Your
prompt action will help us to provide an accurate and up to date database.

If you need assistance or require further information, please visit our
website www.asic.gov.au, email info.enquiries@asic.gov.au, or telephone
ASIC on (03) 5177 3988.




. 15 March 2006

Westfield Group J
Leval 24, Wastfisid Towsrs
100 William Straot

Sydney NSW 2011

GFO Box 4004

Sydney NSW 2001
Australla

Telephona 02 9358 T000Q
Facsimite 02 9358 7077
Infernet www.westlield.com

The Manager ' : Cml
Company Announcements Office

Australian Stock Exchange Limited

Level 4, Exchange Centre

20 Bridge Street _ i
SYDNEY NSW 2000 : . o :

Dear SirfMadam

RE: WESTFIELD GROUP (ASX:WDC) | .
ISSUE OF STAPLED SECURITIES PURSUANT TO EXERCISE OF OPTIONS :

Please be advised that 284,222 ordinary stapled securities (the “New Securities”) have been
issued as a consequence of the exercise of options held by Deutsche Bank AG.
f

The New Securities will rank for distributions from 1 January 2006 and will rank equally with
other stapled securities currently on issus.

1

Yours faithfully
WESTFIELD GROUP |

Simon Tuxen
Company Secretary

encl

Wastfield Holdings Limited AEN 66 001 671 496

Wastfiald Management Limited ABN 41 001 670 579 AFS Licenca 230329 '|
as rasponsibta entity for Westfield Trust ABN 55 191 750 378 ARSN 010 849 746 . |

Wastfield America Management Limited ABN 66 072 780 610 AFS Licence 230324
as rasponsible entlty for Westfield America Trust ABN 27 374 714 905 ARSN 092 058 449
I




Appendix 38
New issue announcement

Rule 2.7. 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additlonal securities
and agreement

Information or documents nol avallable now must be given to ASX as soon as evarable. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/4/2003,
24/10/2005.

Name of entity
Westfield Group

ABN
Woestfield Holdings Limited ABN 66 001 671 486

Westfield Trust ARSN 090 849 746
Wesifield America Trust ARSN 092 058 449 . |

We (the entity) give ASX the following information.

Part 1 - All issues
You must complete the relevant sections (attach sheefs if there is not enough space).

1 *Class of *securilies issued or to | Ordinary stapled securities ,
be issued "

2  Number of *securities issued or | 294,222
to be issued (if known) or
maximum number which may b